
June 29, 2012 

Arizona Corporation Com m ission 
1200 West Washington Street  
Phoenix, Arizona 85007 

IOHNSON 

lllllllllill llllllllllllllllllll!llll~lslsllll 
0 0 0 0 1 3 7 6 2 9  

.airs Supervisor 
State Regulation 

Mail Station 9708 
PO Box 53999 
Phoenix, Arizona 85072-3999 
Tel602-250-2661 
Jeffrey.lohnson@aps.com 

RE: APS/Pinnacle West Communicat ions wi th  Credit Rating Agencies 
Docket No. E-01345A-08-0172 

Attached please f ind copies of  Arizona Public Service Company (“APS”) and Pinnacle 
West‘s past communicat ions w i th  credit rat ing agencies pursuant to  Decision No. 
70667: 

Arizona Public Service Company shall file all current ly  existing 
communicat ions wi th in  1 0  days of the effect ive date o f  th is  Decision 
and shall file fu ture communications on a month ly  basis. The f irst 
such mon th l y  repor t  shall be due on February 1, 2009, and the 
month ly  f i l ings shall continue unt i l  the conclusion of  Arizona Public 
Service Company‘s general ra te case. Thereafter, Arizona Public 
Service Company shall make such fi l ings on  a six m o n t h  basis, wi th  
the f i rst  f i l ing due by  January 1, 2010. 

This f i l ing covers t h e  communicat ions w i th  rat ing agencies f rom December 28, 2011  
through June 20, 2012. I f  subsequent communications occurred between June 20, 
and July 1, 2012, they  wil l  be provided in a supplemental fil ing. 

Pursuant to  Commission Decision No. 73183, th is report ing requ i rement  is el iminated 
as of July 1, 2012. 

I f  you have any questions regarding this information, please contact  m e  a t  (602)250-  
2661. 

J J/cd 
At tachment  

cc: Steve Olea (unredacted) 
Brian Bozzo (unredacted) 
Terri  Ford (unredacted) 

mailto:Jeffrey.lohnson@aps.com


Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: PNW and APS- Updated Financial Projections 

From: Nickloy, Lee R 
Sent: Wednesday, May 02, 2012 4: 15 PM 
To : 'Daniel, Neama@fi tchra tings. corn' 
Cc: Sarti, Daniel 
Subject: RE: PNW and APS- Updated Financial Projections 

Dan, 

We are working on updated projections for y o u  now and should be able to get something to  y o u  early next week 
Please le t  me know if that doesn't meet y o u r  timing needs and we can adjust. 

1-h a n ks 
Lec 

From: Daniel.Nearna@fitchratings.com [mailto:Daniel.Neama@fitchratinas.com] 
Sent: Wednesday, May 02, 2012 1:20 PM 
To: Nickloy, Lee R 
Cc: Sarti, Daniel 
Subject: Re: PNW and APS- Updated Financial Projections 

Good afternoon Lee, 

A s  part of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-') I wanted to know if you could furnish an 
updated financial forecast. I plan on taking PNW and APS to committee later this month. I will keep you updated 
regarding the  annual review process. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-21 2-908-0561 
Fax: 1-2 12-635-0469 
Email: Daniel.Neama@FitchRatinqs.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nicklo!/, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: Meeting on Monday? 

From: Nickloy, Lee R 
Sent: Thursday, May 03, 2012 9:38 AM 
To: 'Moss, Mitchell' 
Subject: Meeting on Monday? 

Mitchell, 

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? if 
so, is there a particular time you had in mind? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

Lee.Nicklov@pinnaclewest.com 
ph: 602-250-3300 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: Meeting on Monday? 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Thursday, May 03,2012 1 1 : O l  AM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
How far are you f rom RUCO offices? I need to see how long the drives are. 

Mitchell 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Thursday, May 03, 2012 12:38 PM 
To: Moss, Mitchell 
Subject: Meeting on Monday? 

Mitchell, 

Just following-up on our prior conversation. Did you sti l l  want to meet Monday afternoon when you are in Phoenix? If so, is there a 
particular time you had in mind? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
P I N N ACLE WEST CAP ITAL CORPO RAT1 ON 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

Lee. N ickloy @ pin naclewest .corn 
ph:  602-250-3300 
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Dolyniuk, Karen E 
From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: Meeting on Monday? 

From: Nickloy, Lee R 
Sent: Thursday, May 03, 2012 11:34 AM 
To: 'Moss, Mitchell' 
Subject: RE: Meeting on Monday? 

They are about 5 minutes from our office 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Thursday, May 03, 2012 1 1 : O l  AM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
How far are you from RUCO offices? I need to see how long the drives are. 

Mitchell 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklov@PinnacleWest.corn] 
Sent: Thursday, May 03, 2012 12:38 PM 
To: Moss, Mitchell 
Subject: Meeting on Monday? 

Mitchell, 

Just following-up on our prior conversation. Did you sti l l  want t o  meet Monday afternoon when you are in Phoenix? If so, is there a 
particular time you had in mind? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, AZ 85004 

Lee.Nickloy@pinnaclewest .corn 
ph: 602-250-3300 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: Meeting on Monday? 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Thursday, May 03, 2012 3: 19 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
I have a meeting at  the ACC from 3-4 pm. Can we meet afterwards? 

Mitchell 

From: Lee. N ickloy@PinnacleWest.com [ mailto: Lee. N icklov@PinnacleWest.com] 
Sent: Thursday, May 03, 2012 2:34 PM 
To: Moss, Mitchell 
Subject: RE: Meeting on Monday? 

They are about 5 minutes from our office 

From : MOSS, M itc he1 I [mail to: Mitchell. Moss@mood~s, corn] 
Sent: Thursday, May 03, 2012 1 1 : O l  AM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
How far are you from RUCO offices? I need t o  see how long the drives are 

Mitchell 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklo~@PinnacleWest.com] 
Sent: Thursday, May 03, 2012 12:38 PM 
To: Moss, Mitchell 
Subject: Meeting on Monday? 

Mitchell, 

Just following-up on our prior conversation. Did you still want to meet Monday afternoon when you are in Phoenix? If so, i s  there a 
particular time you had in mind? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
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400 North 5th Street, N I S  9040 
Phoenix, AZ 85004 

Le e .  N i c kl o y @ pi n n a c I e west . cm 
p h: 602-250-3300 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:46 PM 
Dolyniuk, Karen E 
FW: Meeting on Monday? 

From: Nickloy, Lee R 
Sent: Thursday, May 03, 2012 4:07 PM 
To: 'Moss, Mitchell' 
Subject: RE: Meeting on Monday? 

M itchel I, 

That works, let's call it 4:15, we aren't that far from the ACC. Our building is identified as "APS" and is  in the Arizona 
Center. The street address is  400 N. Sth Street. Just ask for me at the reception desk in the main lobby. 

Lee 

From : MOSS, Mitchell [ nia il to: Mitchell. Moss@mood ys. com] 
Sent: Thursday, May 03, 2012 3:19 PM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
I have a meeting at the ACC from 3-4 pm. Can we meet afterwards? 

Mitchell 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Thursday, May 03, 2012 2:34 PM 
To: Moss, Mitchell 
Subject: RE: Meeting on Monday? 

They are about 5 minutes from our office 

From: Moss, Mitchell [mailto:Ivlitchell.Moss@moodvs.com] 
Sent: Thursday, May 03, 2012 11:Ol AM 
To: Nickloy, Lee R 
Subject: RE: Meeting on Monday? 

Lee, 
How far are you from RUCO offices? I need to  see how long the drives are. 

Mitchell 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Thursday, May 03, 2012 12:38 PM 
To: Moss, Mitchell 
Subject: Meeting on Monday? 
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Mitchell, 

Just following-up on our prior conversation. Did you still want to  meet Monday afternoon when you are in Phoenix? If so, is there a 
particular time you had in mind? 

Lee 

Lee R. Nickloy 
Vice President and Treasurer 
PINNACLE WEST CAPITAL CORPORATION 
ARIZONA PUBLIC SERVICE COMPANY 
400 North 5th Street, MS 9040 
Phoenix, A2 85004 

Lee.Nickloy@pinnaclewest.com 
p h : 602-250-3300 

e 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24, 2012 2:46 PM 
Dolyniuk. Karen E 
FW: PNW and APS- Updated Financial Projections 

From: Daniel.Neama@fitchratinqs.com [mailto: Daniel.Neama@fitchratinas.com] 
Sent: Friday, May 04, 2012 9:49 AM 
To: Nickloy, Lee R 
Subject: RE: PNW and APS- Updated Financial Projections 

Good afternoon Lee, 

Sounds good. Early next week should be fine but the earlier the better. Thanks. 

, Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-21 2-908-0561 
Fax: 1-21 2-635-0469 
Email: Daniel.Neama@FitchRatinqs.com 

i - z  c.nr11 <Lee.Nicklov@PinnacleWest.com> 
<Daniel.Nearna@,fitchra!inqs.com> 
<Daniel.Sarti@!oinnaclewest.com> 

RE: PMlv and APS- Updated Financial Projections 

I _  

. ,. 
.,lr 

:;;!!I: 05/02/2012 07:16 PM 
>L>iI,CCl 

. 
Dan, 

We are working on updated projections for you now and should be able to get something to you early next 
week. Please let me know if that doesn’t meet your timing needs and we can adjust. 

Thanks 

Lee 
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From: Daniel.Nean~a~,,fitcI.Iratil~~s.col~l [niailto:Daniel.Neama@,fitchrati~~~s.con~] 
Sent: Wednesday, May 02,2012 1:20 PM 
To: Nickloy, Lee R 
Cc: Sarti, Daniel 
Subject: Re: PNW and APS- Updated Financial Projections 

Good afternoon Lee, 

As part of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-') I wanted to know if you 
could furnish an updated financial forecast. I plan on taking PNW and APS to committee later this month. I 
will keep you updated regarding the annual review process. Thanks. 

Daniel Neaina 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-2 12-908-0561 
Fax: 1-2 12-635-0469 
Emai 1 : Daniel. NeamaaFi tchmings. com 
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From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:46 PM 
Dolyniuk, Karen E 
FW: Tentative Meeting 

From: Ferguson, Michael [mailto:michael ferauson@standardandpoors.com] 
Sent: Friday, May 04, 2012 11:59 AM 
To: Nickloy, Lee R 
Subject: Tentative Meeting 

Lee, 

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the 
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that 
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient. 

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible. 

Regards, and have a fine weekend, 

Michael Ferguson, CFA, CPA 
Associate 
1J.S. Util ity & Infrastructure Ratings 
Standard & Poor's 
5 5  Water  Street, 39th Floor 
New York, N Y  10041 

( t )  212-438-7670 I (m)  917-562-9254 

STANDARD 
& POOR'S 
RATINGS SERVICES 
www.standardand poors.com 

1 

Page 598 of 994 

mailto:michael
http://poors.com


Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:47 PM 
Dolyniuk, Karen E 
FW: Tentative Meeting 

From: Nickloy, Lee R 
Sent: Friday, May 04, 2012 4:39 PM 
To: 'Ferguson, Michael' 
Subject: RE: Tentative Meeting 

Mike, 

This should be doable. 1'11 check schedules and come back to you with a few dates/times. 

Le e 

From : Ferg uson, Michael [ma ilto: rnichael ferctuson@standardandpoors. com] 
Sent: Friday, May 04, 2012 11:59 AM 
To: Nickloy, Lee R 
Subject: Tentative Meeting 

Lee, 

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the 
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that 
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient. 

Lei me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible. 

Regards, and have a fine weekend, 

Michael Ferguson, CFA, CPA 
Associate 
U.5. Utility & Infrastructure Ratings 
Stiindard & Poor's 
5 5  Water Street, 39th Floor 
New York, NY 10041 
( t )  212-438-7670 I (m)  917-562-9254 

STANDARD 
& POOR'S 
RAT1 N GS SERVICES 
www.standardandDoors.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30, 2012 10:07 AM 
Dolyniuk, Karen E 
FVV: Rating for APS debt backed by a letter of credit 

From: Sarti, Daniel 
Sent: Friday, May 04, 2012 5:06 PM 
To: 'Carla-Seifer@standardandpoors.com' 
Subject: Rating for APS debt backed by a letter of credit 

Hi Carla, 

Per the email I received below from Francesca Boccanfuso, Arizona Public Service would like to request a rating on our 
Maricopa 2009B pollution control bonds which we will be remarketing in late Maylearly June in a daily rate mode backed 
by a letter of credit from JPMorgan Chase Bank, N.A. 

Please let me know what documents you will need to complete the rating process and I will forward those to you as Soon 
as I have them. 

Thank you and I look forward to working with you, 

I 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
Ph 602 250 3315 
Fax 602-250 5640 

Daniel, 

I am the commercial contact for the Structured Finance LOC group and understand that you may have an LOC deal that 
you would like for S&P to rate. I can inform you of fees and Carla Seifer of the analytical team would be able to assign an 
analyst for you. Please contact her if you would like to move forward. Her # is (212) 438-1735 and email is 
Carla Seifer@standardandpoors .corn. 

Please let me know if you have any questions 

Thank you, 
Francesca 

Francesca Boccanluso 
Production Specialist 
Global Market Development 
Standard & Poor's 
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55 Water Street, 40th Floor 
New York, NY 10041 

Email: Francesca Boccanfuso(@standardandpoors.com 
Tel: (212) 438-5045 
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From: 
Sent: 
To: 

, Subject: 

Nickloy, Lee R 
Thursday, May 24, 2012 2:47 PM 
Dolyniuk, Karen E 
FW: Tentative Meeting 

From: Ferguson, Michael [mailto:michael ferquson@standardand~oors.com] 
Sent: Monday, May 07, 2012 7:37 AM 
To: Nickloy, Lee R 
Subject: RE: Tentative Meeting 

Lee. 

Thanks for your quick reply. Once we set something up, 1'11 start putting together a rough agenda or list of discussion 
topics so we can keep the meeting as brief and focused as possible. 

Regards, 
Mike 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklov@PinnacleWest.corn] 
Sent: Friday, May 04, 2012 7:39 PM 
To: Ferguson, Michael 
Subject: RE: Tentative Meeting 

Mike, 

This should be doable. 1'11 check schedules and come back to you with a few dates/times. 

Le e 

From: Ferguson, Michael [mailto:michael ferauson@standardandpoors.com] 
Sent: Friday, May 04, 2012 11:59 AM 
To: Nickloy, Lee R 
Subject: Tentative Meeting 

Lee, 

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the 
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that 
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient. 

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible. 

Regards, and have a fine weekend, 

Michael Ferguson, CFA, CPA 
Associate 
U.S. Utility & Infrastructure Ratings 
Standard & Poor's 
55  Water Street, 39th Floor 
New York, NY 10041 
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( t )  212-438-7670 I (m)  917-562-9254 

STANDARD 
& POOR'S 
RATINGS SERVICES 
www.standardandDoors.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:43 AM 
Dolyniuk, Karen E 
FW: Rating for APS debt backed by a letter of credit 

From: Seifer, Carla [maitto:Carla Seifer@standardand~oors.com] 
Sent: Monday, May 07, 2012 7:45 AM 
To: Sarti, Daniel 
Subject: RE: Rating for APS debt backed by a letter of credit 

Hi Daniel, 

Piease forward the relevant documents (LOC, indenture and reimbursement agreement) so I can assign an analyst to 
review. 

Regards, 

Carla 

"SEC Rule 17g-5(a)(3) requires issuers, spnsors or underwriters (AiTangeB) to post on a password protected Web site a11 information they provide, or contract with a third party 
to pIo\,ide, to S&P tor detetmining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Allangers will post information provided by S&P 
S b P  expccrs [hat, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger's Web site without S&P's express 
wriilen conseni. unless the Arranger believes that such infoimation is required for a nonhired NRSRO to understand or evaluate the infoimatian that the Aiianger provided 10 S&P 
and posted on [he Arranger's Web site." 

. - ..-- I ..._ "." ---l----^-llll-"II-."---.I. --I-. -.._.- .-- ..llll._" .". -- I ..- I . .__ - "I _L" ,. -- 
From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@~innaclewest.com] 
Sent: Friday, May 04, 2012 8:06 PM 
To: Seifer, Carla 
Subject: Rating for APS debt backed by a letter of credit 

-Hi Carla. 

'Per the email I received below from Francesca Boccanfuso, Arizona Public Service would like to request a rating on our 
Maricopa 20098 pollution control bonds which we will be remarketing in late Maylearly June in a daily rate mode backed 
by a letter of credit from JPMorgan Chase Bank, N.A. 

Please let me know what documents you will need to complete the rating process and 1 will forward those to you as soon 
as I have them. 

Thank you and I look forward to working with you, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
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Ph:  602-250-3315 
Fax. 602-250-5640 

Daniel, 

I am the commercial contact for the Structured Finance LOC group and understand that you may have an LOC deal that 
you would like for S&P to rate. I can inform you of fees and Carla Seifer of the analytical team would be able to assign an 
analyst for you. Please contact her if you would like to move forward. Her # is (212) 438-1735 and email is 
Carla Seifer@standardandpoors.com. 

Please let me know if you have any questions. 

Thank you, 
Francesca 

Francesca Boccanfuso 
Product ion Specia I ist 
Global Market Development 
Standard & Poor's 
55 Water Street, 40th Floor 
New York, NY 10041 
Tel: (21 2) 438-5045 
Email: Francesca Boccanfuso@standardandpoors.com 
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From: 
Sent: 
To: 
Subject : 

Nickloy, Lee R 
Thursday, May 24,2012 2:47 PM 
Dolyniuk, Karen E 
FW: Dress code 

- - - - -  Original Message----- 
From: MOSS, Mitchell [mailto:Mitchell.Moss@rnoodvs.com] 
Sent: Monday, May 07, 2012 11:26 AM 
To: Nickloy, Lee R 
Subject :  Dress code 

Lee, 
What is your offfice dress code, t i e  or  no t i e ?  Also, do you know what the dress code is for 
the ACC? 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:47 PM 
Dolyniuk, Karen E 
FW: Dress code 

- - - - -  O r i g i n a l  Message----- 
From: Nick loy,  Lee R 
Sent: Monday, May 07, 2012 11:44 AM 
To: 'MOSS, M i t c h e l l '  
Subject :  R E :  Dress code 

M i t c h e l l  , 

NO t i e  i s  f i n e  f o r  t h e  meeting w i t h  us, though we w i l l  t y p i c a l l y  wear s u i t  and t i e  when a t  
t h e  Commission. 

Lee 

- - - - -  O r i g i n a l  Message----- 
From: Moss, M i t c h e l l  [mailto:Mitchell.Moss@moodys.com] 
Sent: Monday, May 67, 2012 11:26 AM 
To: Nick loy,  Lee R 
Subject :  Dress code 

Lee , 
What i s  your o f f f i c e  dress code, t i e  o r  no t i e ?  A l s o ,  do you know what the  dress code i s  f o r  
t h e  ACC? 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:47 PM 
Dolyniuk, Karen E 
FW: Dress code 

- - - - -  O r i g i n a l  Message- - - - -  
From: M O S S ,  M i t c h e l l  [mailto:Mitchell.Moss@moodys.com] 
Sent:  Monday, May 07, 2012 11:45 AM 
To: N ick loy ,  Lee R 
S u b j e c t :  Re: Dress code 

Thanks Lee 

Sent f rom my B lackBer ry  Wi re less  Handheld M i t c h e l l  Moss 
. . . . . . . . . . . . . . . . . . . . . . . . . .  

917-499-9108 

- - - - -  O r i g i n a l  Message - - - - -  
From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent :  Monday, May 07, 2012 01:43 PM 
To: MOSS, M i t c h e l l  
S u b j e c t :  RE: Dress code 

M i t c h e l l ,  

NO t i e  is f i n e  f o r  t h e  mee t ing  w i t h  us, though we w i l l  t y p i c a l l y  wear s u i t  and t i e  when a t  
t h e  Commission, 

Lee 

- - - - -  O r i g i n a l  Message- - - - -  
From: Moss, M i t c h e l l  [mailto:Mitchell.MossPmood~s.com] 
Sent:  Monday, May 87, 2012 11:26 AM 
To: N ick loy ,  Lee R 
Sub jec t :  Dress code 

Lee, 
What i s  your  o f f f i c e  d ress  code, t i e  o r  no t i e ?  A lso ,  do you know what t h e  dress code i s  f o r  
t h e  ACC? 

M i t c h e l l  

Sent f rom my B lackBer ry  Wi re less  Handheld M i t c h e l l  Moss 
_ _ _ _ _ _ _ _ _ _ _ _ _ - _ - _ - _ - - - - - - -  

1 

Page 609 of 994 

mailto:Mitchell.Moss@moodys.com
mailto:Lee.Nickloy@PinnacleWest.com
mailto:Lee.Nickloy@PinnacleWest.com


2 

Page 61 0 of 994 



Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:08 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 2009B Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 9:24 AM 
To: 'Ferguson, Michael' 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

I h a ~ k ~  Mlkr. I've also tseen communicating with Carla Seifer a t  S&P Should I continue t o  coordinate through the both of 
LOU or are you the more appropriate point person' 

I '  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/A:izona Public Service Company 

Fax 602 -250- 5640 
Ph. 602-250-3315 

From: Ferguson, Michael [mailto:rnichael ferauson~standardand~oors,com] 
Sent: Tuesday, May 08, 2012. 8:26 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Dan, 

Hope all is well. As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep 
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue 
rating. As a result, we'll need you to send over relevant documents, such as term sheets, as they become available. 

Thanks. 
Mike 

From: Daniel.Sarti@uinnaclewest.com [mailto:Daniel.Sarti8Dinnaclewest.corn] 
Sent: Monday, April 16, 2012 5:50 PM 
To: Ferguson, Michael 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike, 

I wanted to  let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1"of this year. Since we will not be filing our 
1OQ by May 1.' we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRON mode in la te  May or early lune. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N A .  will be the let ter  of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 

1 
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While we st i l l  have some time on this let me know what documents or additional information you will need from US in order to  
complete the ratings confirmation. 

Thanks for your help and I look forward to  meeting you a t  some point, 

0 1. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602 250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:08 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 9:28 AM 
To: 'Ferguson, Michael' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

No problem a t  all. Thanks for the info. 

Manager - Corporate iindnce 
hnnacle West Capital Corporation/Arlzona Pubiic Service Company 

Fax 602-250-5640 
P h  602-250-3315 

From: Ferguson, Michael [mailto:mich& ferauson@standardandpoors.com] 
Sent: Tuesday, May 08, 2012 9:28 AM 
To: Sarti, Daniel 
Subject: Re: APS Maricopa 2009B Pollution Control Bonds 

Dan. 

I didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion. 

Regards, 
Mike 

From: Daniel.Sarti@pinnaclewest.corn <Daniel.Sarti@Dinnaclewest.com> 
To: Ferguson, Michael 
Sent: Tue May 08 12:24:01 2012 
Subject: RE: APS Mancopa 2009D Pollution Control Bonds 

Thaiiks Mike I've also k e n  communicating with Carla Seifer a t  S&P. Should I continue to coordinate through the both of 
V U U  or a r e  you the more appropriate point person? 

Manager Corporate Finance 
Pinnacle West Capital Corporation/Arizona Publlc Service Company 

Fax 602-250-5640 
Ph 602-250-3315 
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From: Ferguson, Michael [mailto:michael fer~uson@standardand~oors.com] 
Sent: Tuesday, May 08, 2012 8:26 AM 
To: Sarti, Daniel 
Subject: RE: APS Mar icopa 20098 Pollution Control Bonds 

Dan, 

Hope all IS well As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep 
us in t h e  loop Techiiically, a reissuance of this sort is consldered a new issue, as such, we generally issue a new issue 
rating As a result, we'll need you to send over relevant documents, such as term sheets, as they become available 

Thanks, 
Mike 

From: Daniel.Sartirt3ounaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, April 16, 2012 5:50 PM 
To: Ferguson, Michael 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike, 

1 wanted to  let  you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
10Q by May 1 we will purchase the bonds onto our balance sheet a t  that time and place them in VRON mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J . P .  Morgan Securities CLC will act as remarketing agent. 

While we sti l l  have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks for your help and I look forward to meeting you at  some point, 

% *  ,!* 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 60)-250-5640 
Ph 602 250-3315 

L 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 10:09 AM 
Dolyniuk, Karen E 
FW. APS Navajo 2009A Pollution Control Bonds 

__--- 
From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'Moss, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell. 

It was nice to meet you in person yesterday afternoon. 

Pursuant to our conversation, Arizona Public Service plans to  remarket the $38,150,000 of i t s  existing Navajo 2009A tax-  
exempt pollution control bonds which mature on June 15'of this year. We plan to rernarket them in a 2-year put mode 
on that date. As typical, we would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings 
confirmation. Timing i s  fairly tight on this so let me know if there is anything else I can do a t  the moment to  facilitate. 

Thanks as always for your help, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax, 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:09 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20096 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Tuesday, May 98, 2012 12:11 PM 
To: 'Ferguson, Michael' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike, 

I do have another request that I think is probably more appropriate to  send to  you since the rating on this issue would 
not be backed by a letter of credit. 

Arizona Public Service plans to  rernarket the $38,150,000 of i t s  existing Navajo 2009A tax-exempt pollution control 
bonds which mature on June 1'' of this year. We plan to  remarket them in a 2-year put mode on that date. As typical, we 
would need confirmation of the rating as part of the remarketing. 

I will forwacd you  the relevant documents in the coming days that you will need in order to  complete the ratings 
confirmation. Timing is fairly tight on this so let me know if there is anything else I can do at the moment to  facilitate. 

Thanks as always for your help, 

Manager - Corporate Fi iunce 
Pinnacle West Capital Corporation/Anzona Public Service Company 

Fax 602 250-5640 
P h 602 -2 50-33 15 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors.com] 
Sent: Tuesday, May 08, 2012 9 2 8  AM 
To: Sarti, Daniel 
Subject: Re: APS Maricopa 20096 Pollution Control Bonds 

Dan. 

I didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion 

Regards, 
lVli,ke 

From : Daniel. Sa rti@ pi n naclewest. corn <Daniel. Sarti@pinnaclewest .corn > 
To: Ferguson, Michael 
Sent: Tue May 08 12:24:01 2012 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

1 
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/ r iani ts blikc i’ve a lso been communicating w i th  Carla Seifer at S&P Should I continue t o  coordinate through the  both of 
01 LIIP you the nictc’apptopriate point person? 

: ! I  

Manager - Corporate Findnce 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602 250-5640 
Ph 602-250-3315 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors,com] 
Sent: Tuesday, May 08, 2012 8:26 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Dan 

Hope all IS well A s  you look to reissue these securities in VRDN mode towards the latter part of this month, please keep 
US in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue 
rating. As a result, we’ll need you to send over relevant documents, such as term sheets, as they become available. 

Thanks, 
Mike 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, April 16, 2012 5:50 PM 
To: Ferguson, Michael 
Subject: APS Maricopa 2009B Pollution Control Bonds 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1” of this year. Since we will not be filing our 
10Q by May 1” we will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 

While we sti l l  have some time on this let me know what documents or additional information you will need from us in order t o  
complete the ratings confirmation 

Thanks for your help and I look forward to meeting you at some point, 

Manager Corporate Fitiance 
Pinnacle Wes: Capital Corporation/Arizona Public Service Company 

Fax. 60 2-2 50-5 640 
Ph 602-250-3315 

2 

Page 618 of 994 

mailto:Daniel.Sarti@pinnaclewest.com
mailto:Daniel.Sarti@pinnaclewest.com


3 

Page 61 9 of 994 



Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:44 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors.com] 
Sent: Tuesday, May 08,2012 12:13 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Dan, 

Thanks for keeping me in the loop. 1'11 certainly handle this, and will get the ball rolling as soon as the relevant documents 
come in, and 1'11 let you know if there's anything that can be done to expedite the process. 

Regards, 
Mike 

I _.-_I -I -I - -I--_- -....-.-*.-- _--- - I --"_""-.I" -.  - -_- ~ -I -- I" ,- - " I _" - -_ I 
From : Daniel .Sarti@pin naclewest.com [ mailto: Daniel .Sarti@pinnaclewest.com] 
Sent: Tuesday, May 08,2012 3:11 PM 
To: Ferguson, Michael 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Mike, 

I do have another request that I think is probably more appropriate to send t o  you since the rating on this issue would 
not be backed by a letter of credit. 

Arizona Public Service plans to  remarket the $38,150,000 of i ts  existing Navajo 2009A tax-exempt pollution control 
bonds which mature on June 1" of this year. We plan to  remarket them in a 2-year put mode on that date. As typical, we 
would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order to  complete the ratings 
confirmation. Timing is fairly tight on this so let me know if there is anything else I can do at the moment to  facilitate. 

Thanks as always for your help, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors.com] 
Sent: Tuesday, May 08, 2012 9:28 AM 
To: Sarti, Daniel 
Subject: Re: APS Maricopa 20098 Pollution Control Bonds 
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Dan, 

I didn't realize you had been in touch with her; she is actually your best bet. Sorry for the confusion. 

Regards, 
Mike 

-. ..-.-- ____.I- _ _  ..-- --____...-- 
From: Daniel .Sarti@pi nnaclewest.com e Daniel.Sarti@ pinnaclewest.com > 
To: Ferguson, Michael 
Sent: Tue May 08 12:24:012012 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Thanks Mike. I've also been communicating with Carla Seifer a t  S&P. Should I continue to  coordinate through the both of 
you or are you the more appropriate point person? 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Ferguson, Michael ~mailto:michaef~ferguson@standardandpoors.com] 
Sent: Tuesday, May 08, 2012 8:26 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Dan, 

Hope all is well. As you look to reissue these securities in VRDN mode towards the latter part of this month, please keep 
us in the loop. Technically, a reissuance of this sort is considered a new issue; as such, we generally issue a new issue 
rating. As a result, we'll need you to send over relevant documents, such as term sheets, as they become available. 

Thanks, 
Mike 

,_ -__- I..- --------- --------_ __."_ 
From: Daniel.Sarti@pinnaclewest.com [maiIto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, April 16, 2012 5:50 PM 
To: Ferguson, Michael 
Subject: APS Maricopa 20096 Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1'l of this year. Since we will not be filing our 
10Q by May 1' we will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N,A. will be the letter of credit provider and J.P. Morgan Securities LLC will act  as remarketing agent. 

While we st i l l  have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks for your help and I look forward to meeting you a t  some point, 

L 
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Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30, 2012 10:09 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Tuesday, May 38, 2012 3:19 PM 
To: 'Daniel.Neama@fitchratings.corn' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Daniel, 

i have yet another ratings need to bring t o  your attention. Arizona Public Service plans to remarket the $38,150,000 of 
i t s  existing Navajo 2009A tax-exempt pollution control bonds which mature on June 1" of this year. We plan to  remarket 
them in a 2-year put mode on that date. As typical, we would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order t o  complete the ratings 
confirmation. Timing i s  fairly tight on this so let  me know if there is anything else I can do at the moment t o  facilitate. 

Thanks as always for your help, 

i I  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250 5640 
Ph 602-250-3315 
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' Dolyniuk, Karen E 
From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:47 PM 
Dolyniuk, Karen E 
FW: Tentative Meeting 

From: Nickloy, Lee R 
Sent: Tuesday, May 08, 2012 3:30 PM 
To: 'Ferguson, Michael' 
Subject: RE: Tentative Meeting 

Mike, 

I think a conference call during the week of June 4'h will work best. Would one of these datedtimes work for you (all 
times are EDT)?: 

Monday, June 4'h - either 12:OO noon or 6:OO PM 
Tuesday, June 5'h - 12:OO noon 

Lee 

From: Ferguson, Michael [ mailto:michael ferauson@standardand~oors.com] 
Sent: Monday, May 07, 2012 7:37 AM 
To: Nickloy, Lee R 
Subject: RE: Tentative Meeting 

Lee, 

Thanks for your quick reply. Once we set something up, I'll start putting together a rough agenda or list of discussion 
topics so we can keep the meeting as brief and focused as possible. 

Regards, 
Mike 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklo~@PinnacleWest.com] 
Sent: Friday, May 04, 2012 7:39 PM 
To: Ferg uson , M ichae I 
Subject: RE: Tentative Meeting 

Mike, 

This should be doable. I'll check schedules and come back to  you with a few dates/times. 

Lee 

From: Ferguson, Michael [mailto:michael ferauson@standardand~oors.com] 
Sent: Friday, May 04, 2012 11:59 AM 
To: Nickloy, Lee R 
Subject: Tentative Meeting 
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Lee, 

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the 
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that 
review. Of course, let me know if you'll be in New York at any point; otherwise, a phone call will be more than sufficient. 

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible. 

Regards, and have a fine weekend, 

Michael Ferguson, CFA, CPA 
Associate 
U.S. Utility E Infrastructure Ratings 
Standard & Poor's 
55  Water Street, 39th Floor 
New York, NY 10041 
( t )  212-438-7670 I ( m )  917-562-9254 

STANDARD 
8l POOR'S 
RATINGS SERVICES 
www.standardandr3oors.com 
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I Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24, 2012 2:47 PM 
Dolyniuk, Karen E 
FW: Tentative Meeting 

From: Ferguson, Michael [mailto:michaet ferquson@standardand~oors.com] 
Sent: Tuesday, May 08, 2012 3:37 PM 
To: Nickloy, Lee R 
Subject: Re: Tentative Meeting 

Lee, 

I think Monday at noon is probably best for us. Let's plan for that. I'll shoot you a brief list of discussion topics at a later 
date. 

Thanks, 
Mike 

.~ 
From: Lee.Nicklov@PinnacleWest.com <Lee.Nicklov@PinnacleWest.com> 
To: Ferguson, Michael 
Sent: Tue May 08 18:30:16 2012 
Subject: RE: Tentative Meeting 

Mike, 

I think a conference call during the week of June 4'h will work best. Would one of these dates/times work for you (all 
times are EDT)?: 

Monday, June 4th - either 12 :OO noon or 6:OO PM 
Tuesday, June 5'h - 12:o'fl noon 

Lee 

From: Ferguson, Michael [mailto:michael ferauson@standardand~oors.com] 
Sent: Monday, May 07,2012 7:37 A M  
To: Nickloy, Lee R 
Subject: RE: Tentative Meeting 

Lee, 

Thanks for your quick reply. Once we set something up, 1'11 start putting together a rough agenda or list of discussion 
topics so we can keep the meeting as brief and focused as possible. 

Regards, 
Mike 

From: Lee.Nicklov@PinnacleWest.com [rnailto:Lee.Nicklo~@PinnacleWest.com] 
Sent: Friday, May 04, 2012 7:39 PM 
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To: Ferguson, Michael 
. Subject: RE: Tentative Meeting 

Mike, 

This should be doable. 1'11 check schedules and come back to you with a few dates/times. 

Lee 

From: Ferguson, Michael [mailto:michael ferauson@standardanduoors.com] 
Sent: Friday, May 04, 2012 11:59 AM 
To: Nickloy, Lee R 
Subject: Tentative Meeting 

Lee. 

I hope all is well. We're going to be looking to review Arizona Public Service Corp and Pinnacle West at some point in the 
next two months or so. I'm hoping to set up a time by early June to address some questions we'll have in advance of that 
review. Of course, let me know if you'll be in New York at any point: otherwise, a phone call will be more than sufficient, 

Let me know if you'll be available at all during the week of June 4th - 8th; if not, I'm very flexible. 

Regards, and have a fine weekend, 

Michael Ferguson, CFA, CPA 
Associate 
U.S. Utility E Infrastructure Ratings 
Standard 81 Poor's 
S5 Water Street, 39th Floor 
New York, NY 10041 
( t )  212-438-7670 I (m) 917-562-9254 

STANDARD 
& POOR'S 

www.standardandooors.com 
* RATINGS SERVICES 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:09 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 10:04 AM 
To: 'Ferguson, Michael' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

.-I lvlllte, 

7 1  ooi ~ ~ I I E  I f  you  evt r sent  a more formalized letter per the note below You may have sent one directly t o  Lee. If you 
. . G \ I I ~ ,  1 ~ 3 1  mc. know wi1t.n you get a chance. 

L:,,nits ! 

Manager - Corporate Finance 
Pinnacle West Capital Cot poration/Arizona Public Service Company 
P h  602 250-3315 
FdX 602 250-5640 

From: Ferguson, Michael [mailto:michael ferquson@standardand~oors.com] 
Sent: Tuesday, May O!, 2012 10:41 AM 
To: Sarti, Daniel 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Dan, 

Pursuant to our earlier conversation, we acknowledge that, under our criteria, a change to a Daily Rate Period will not in 
and of itself cause a change in the rating; the rating on the issue in question is still 'BBB'. We will send a more formalized 
letter as soon as it is ready, but I just wanted to be able to confirm this should it be needed for your records immediately. 

Please notify me if you have any questions regarding this statement. 

Regards, 
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STANDARD 
8 POOR'S 
KATXNGS SERVICES 
www.standardandpoors.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2072 1O: lO  AM 
Dolyniuk, Karen E 
FW: Arizona Public Service Co. Rating Letter 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 10:17 AM 
To: 'Ferguson, Michael' 
Subject: RF: Arizona Public Service Co. Rating Letter 

Manager - Corporate Finance 
Pitlnacle West Capital Coi poration/Arizona Public Service Company 

Fax 602 250-5640 
Ph. 602-250-3315 

From: Ferguson, Michael [mailto:michael ferauson@standardand~oors.com] 
Sent: Wednesday, May 09, 2012 10:06 AM 
To: Sarti, Daniel 
Subject: FW: Arizona Public Service Co. Rating Letter 

Dan. 

Fiere's what we sent to Lee last Tuesday. 

Kegards 
Mike 

From: Rodriguez, Clabdia 
Sent: Tuesday, May 01, 2012 3:58 PM 
To: lee. nic klov Caci n nac Iqw est. corn 
Cc: Ferguson, Michael 
Subject: Arizona Public Service Co. Rating Letter 

Attached please find the rating letter, Terms & Conditions for the transaction referred to above. Should you 
have any questions r-egarding the  rating, please contact the analyst named in the letter. 

Thank you for choosing Standard & Poor's. 

Claudia Rodriguez 
Administrative Assistant 
Standard & Poor's 
55 Water Street 
New York, NY 10041 
( 2 :  2) 438-7441 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30, 2012 1 O : l O  AM 
Dolyniuk, Karen E 
FW: Financial Forecast 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 10:32 AM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: RE: Financial Forecast 

1 ;List checked with Lt'c to get an update and we should have that for you later today 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Daniel.Neama@fitchratinas.com [_mailto:Daniel.Neama@fitchratinas.com] 
Sent: Wednesday, May 09, 2012 9 :  10 AM 
To: Sarti, Daniel 
Subject: Re: Financial Forecast 

Good morning Dan, 

I was wondering if you had an update regarding the timing of the latest financial forecast. Thanks 

Daniel Neania 
Associate Director 
Frtch Ratings 1 Global Power 
Phone 1-212-908-0561 
Fax 1-21 2-635-0469 
Email _Daniel Neama-OFitchRatinQs corn 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 10:45 AM 
Dolyniuk, Karen E 
FW: Financial Forecast 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Daniel.Neama@fitchratinas.com l'mailto:Daniel.Neama@fitchratinqs.com] 
Sent: Wednesday, May 09, 2012 10:36 AM 
To: Sarti, Daniel 
Subject: RE: Financial Forecast 

Perfect. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone: 1-21 2-908-0561 
Fax: 1-21 2-635-0469 
Email: Daniel.Neama@FitchRatinns.com 

From 

To 
Gate 

Subject 

<Ganiel.Sarti@pinnaclewest.corn> 
<Ganiel.Nearna@.fitchratinqs.com> 
05/09/2012 01:32 PM 
RE: Financial Forecast 

Hi Daniel, 

I just checked with Lee to get an update and we should have that for you later today. 

Dan Sarti 

Manager - Corporate Finance 
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Pinnacle West Capital CorporatiodArizona Public Service Company 

Ph: 602-250-33 15 

Fax: 602-250-5640 

From: Daniel.NeamaC3fitchratinrrs.com [mailto:Daniel.Neama@fitchratings.com] 
Sent: Wednesday, May 09,2012 9:lO AM 
To: Sarti, Daniel 
Subject: Re: Financial Forecast 

Good morning Dan, 

I was wondering if you had an update regarding the timing of the latest financial forecast. Thanks, 

Daniel Nearna 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-2 12-908-056 1 
Fax: 1-2 12-635-0469 
Em ai 1 : Daniel .Xeama@,Fi - tchRatings. com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1 O : l O  AM 
Dolyniuk. Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 11:32 AM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

l i i  Dsriiel, 

k t u r l  Iy 11's t h f  Mal I C  o m  20098 that are in a daily rate mode (currently held on our balance sheet and soon-to-be 
I >iL3r1<( :(>ci rc) 1 1  w ~ , t c ~  i The Navajo L009A series will be remarketed in a fixed-rate 2-year put mode I believe we will 

t L ~ a  J *Jil ~L i ig ,  I ( , '  t '  tor tliis remai keting (as well as a full letter for the Maricopa series when they are remarketed 
JI O l i Q f i  Junc 1) 

Give m r  3 ca l l  i f  y o i ~  \ lave questions. 

I will w!;d thc ciocumetitation on the Maricopa remarketing today. Documentation on the Navajo remarketing to  come 
I , t w  ..t)'iitris d a y s  

, 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizuna Public Service Company 

Fax 602 250-5640 
Ph 602-250-3315 

From: Daniel Neamapfitchratings.corn [mailto:Daniel.Neama@fitchratinqs.corn] 
Sent: Wednesday, May 09, 2012 8:08 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

May 9, 2012 

Good morning MI.. Sarti, 

As per the attached rating letter the Navajo 2009A tax-exempt pollution control bonds are rated 'BBB'. Fitch 
notes that the bonds will change to a daily rate period as of June 1, 2012, as per the original indenture. If you have any 
questions or concerns regarding the above matter please contact me. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Pow6 
Phone 1-21 2-908-0561 ' 
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Fax. 1-2 12-635-0469 
E in ai I 0 an iel N ea n i ij @ F i t c h Rat I nss .corn 

< 3.~i11elSarti(SL?piniiaclewest corn> 
3 m e l  Neama@fitchratinss corn’ 

3.Y(J8’?012 06 18 PM 
,JP<, Navajo 2009A Pollution Control Bonds 

Hi Daniel, 

I havc !et  ano!Iier 1 :ltiiigs need to bring to your attention. Arizona Public Service plans to remarket the 
S38.15(~,000 of its misting Navajo 2009A tax-exempt pollution control bonds which mature on June 1” of this 
!’car We plan to remarket them in  a 2-year put inode on that date. As typical, we would need confirmation of 
~ h c  rating as pait ol’thc remarketing 

I will lbl.u.ard yoii tlic relevant documents i n  the coining days that you will need in order to complete the ratings 
confirmation. T’iniiiig is fairly tight on this so let me know if there is anything else I can do at the moment to 
f’aci 1 i tat e 

Thaiilcs iis alu ays Ibt- your help, 

Manager - Corporate Finance 

Pinnacle U’CSI Capital Coi-poratioidArizona Public Service Company 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 10:46 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Daniel.Nearna@fitchratinas.com [mailto:Daniel.Neama@fitchratinas.com] 
Sent: Wednesday, May 09, 2012 2:18 PM 
To: Sarti, Daniel 
Subject: Re: APS Maricopa 20096 Pollution Control Bonds 

OK. Got it. Thanks Dan. 

Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-21 2-908-0561 
Fax: 1-212-635-0469 
Ernail: Daniel.Nearna@FitchRatinqs.com 

From <Daniel SartiQoinnaclewest.cOm> 
To cDaniel.Neama~fitchratinqs.com> 
Dale 05/09/2012 0509 PM 
Subject APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

Pursuant t o  the email below that I sent on April 16, I'm attaching the Reimbursement Agreement and Letter of 
Credit Agreement related t o  the June 11' remarketing of the existing Arizona Public Service Company Maricopa 
2009B pollution control bonds. The reoffering circular will fol low in a few days. The bonds will be in VRDN 
mode and backed by a letter of  credit from JPMorgan Chase Bank, N.A. 

If possible, we would like t o  have a ratings confirmation letter no later than May 23". Thanks for your help 
and, as  always, feel free t o  call m e  anytime with questions or concerns. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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From: Sarti, Daniel 
Sent: Monday, April 16, 2012 10:35 AM 
To: 'Philip,Smyth@fitchratings.com' 
Subject: APS Maricopa 2009B Pollution Control Bonds 

Hi Phil, 

I wanted to let you know that APS plans on buying back its existing Maricopa 20096 tax-exempt pollution 
control bonds which are currently in a put-mode that matures on May 1" of this year. Since we will not be 
filing our l O Q  by May 19' we will purchase the bonds a t  that time and reissue in VRDN mode in late May or 
early June. As typical, we would need confirmation of the rating as part of the reissuance. JP Morgan Chase 
Bank, N.A. will be the remarketing agent and provide the letter of credit backing the VRDN mode, 

Let me know what documents or additional information you will need from us in order to complete the ratings 
confirmation. 

Thanks as always for your help, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From; 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:47 PM 
Dolyniuk, Karen E 
FW: PNW and APS- Updated Financial Projections 

From: Daniel.Nearna@fitchratinos.com [mailto:Daniel.Nearna@fitchratinas.com] 
Sent: Wednesday, May 09, 2012 2:34 PM 
To: Nickloy, Lee R 
Subject: RE: PNW and APS- Updated Financial Projections 

Thanks. Got it. 

Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-212-908-0561 
Fax: 1-2 12-635-0469 
Email: Daniel.Nearna@FitchRatinqs.com 

Fioril c Lee. NicklovAPinnacleWest.com> 
T O  <Daniel.NearnaQfitchratinas.com> 
L C  cDaniel.Sarti@~innaclewest.com> 
Da:f. 05/09/2012 0530 PM 
Sul,]ecl. RE: PNW and APS- Updated Financial Projections 

Dan, 

As requested, attached are projections for PNW (consolidated) and APS. 

Lee 

From: Daiiiel.Neama@,fitchratings.com [mailto:Daniel.Neama@fitchratin~s.com] 
Sent: Wednesday, May 02,2012 1:20 PM 
To: Nickloy, Lee R 
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Cc:  Sarti, Daniel 
Subject: Re: PNW and APS- Updated Financial Projections 

Good afternoon Lee, 

As part of the annual review for PNW (IDR: 'BBB-') and APS (IDR: 'BBB-') I wanted to know if you 
could fui-nisli an updated financial forecast. I plan on taking PNW and APS to committee later this month. I 
will keep you updated regarding the annual review process. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-212-908-0561 
Fax: 1-2 12-635-0469 
Email: Daniel.Neaina@FitchRatings.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30, 2012 1O:l l  AM 
Dolyniuk, Karen E 
FW: UPS Maricopa 2009B Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Thursday, May 10, 2012 12:55 PM 
To: 'Seifer, Carla' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Manager Corporate Finance 
P innx le  West Capital Corpcration/Arizona Public Service Company 

Fax 602-250 5640 
Ph 602-250-3315 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

t i i  Daniel, 

Do you hdve a CUSIP? 

Carla 

From: 0aniel.Scii ti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesdav, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 2009B Pollution Control Bonds 

1 

Page 650 of 994 

mailto:ti@pinnaclewest.com
mailto:Daniel.Sarti@pinnaclewest.com


r d C l r 5  . , I  :o ( I L I ~  (orivc.rsations and the email below, I’m attaching the Reimbursement Agreement and Letter of Credit Agreement 
~ ~ ~ l ~ i t e ~ r  i t )  rhv J U T  1 I emarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds The 
I tlofft. ,rlk; circblrll V I ( \  follow 111 a few days The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank N A 

1 1  ( l o . ~ ~ b l e  WL’ \k:id(l l ike to  have a ratings conflrmation letter no later than May 2Yd Thanks for youi help and, as always, feel free 
I : I  ,I)( ~ n v t i c  6 w r h  questions or concerns 

Manager Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602 250-3315 

__ 
From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: ‘michael-ferguson@standardandpoors.com’ 
Subject: APS Maricopa 2009E Pollution Control Bonds 

I wanted to let  you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1’ of this year. Since we will not be filing our 
1 0 ~  by May 1’: we will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities ILC  will act as remarketing agent. 

While we st i l l  have some time on this let me know what documents or additional information you will need from us in order to  
complete the ratings confirmation. 

Thariks for your  help and I look forward to  meeting you at some point, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

l a x  602 250-5640 
Ph 602 250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May30,2012 1 O : l l  AM 
Dolyniuk, Karen E 
FW: APS Maricopa 2009B Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Thursday, May 10, 2012 12:55 PM 
To: ' Boccanf uso, Francesca ' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Manager Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Boccanfuso, Francesca [mailto:francesca boccanfuso@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:49 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

I I i  I h n .  

f am the commei.cial contact for the LOC group and would like to provide you fees on your request. Would you 
1x able to tell me what the CUSIP is for this LOC deal? 

7'11 an 1; yo 11, 
F ixn c esc a 

From: Daniel .Sarit&innaclewest.com_ [ mailto: Daniel .Sarti@uinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

I 1 5  lrliii *o our , onversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
1 ,  I,I:CY, 

l t .,frc-i ing i i r c i i l . i r  will follow in a few days The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
b<liIk, N A 

CIW Juwl 1 I cnmrketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 

1 

Page 653 of 994 

mailto:francesca


I: ,](><,s L)le wc w - ) ~  Id like to  have a ratings confirmation letter no later than May 23''. Thanks for your help and, as always, feel free 
1 i c , ~ i  I ) , '  ,ii:ytimc with questions or concerns 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

fax: 602-250-5640 
P h .  602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: 'michael- ferguson@standardandpoors.corn' 
Subject: APS Mancopa 20098 Pollution Control Bonds 

HI Mikc. 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
100 by May 1" we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMoigan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act  as remarketing agent. 

Whlle we still have some time on this let me know what documents or additional information you will need from us in orderto 
comolete the ratings confirmation. 

[hanks for your help and I look forward to meeting you a t  some point, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

F a x  602-250-5640 
Ph 602-250-3315 
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Dolyniuk, Karen E 

From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,2012 10:47 AM 

FW: APS Maricopa 20098 Pollution Control Bonds 

From : Seifer, Carla [ma i It0 : Ca rla-Seifer@sta ndarda nd poo rs.com] 
Sent: Thursday, May 10, 2012 12:55 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Thanks, also, who is the current LC provider? 

Regards, 

Carla 

"STC Ilulc 17g-j(a)(3) requires issuers. sponsors or undeiwriters (AITangets) to post on a password protected Web site all infomiation they provide, or contract with a thir-d party 
io provide. io S&l' for detemiining an initial Credit Rating or for conducting surveillance. The Rule does not conteniplate that Amangers will post infomiation provided by Sap  
S&P expeccs that. becausc information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger's Web site without S&p's express 
\\ritten consenl. iinless the Arranger believes that such infoimation i s  required for a nonhired NRSRO to understand or evaluate the infoimation that the Ananger provided to sgp 
and posted on the Arranger's Web site." 

._ .- ". - --1.."-11-..-----"14.- --.-"I_"- ._-- II -^._."I lil.. ._"" _ "  __"I " 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 355 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Yes ... 

566854DN2 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Seifer, Carla [mailto:Carla-Seifer@standardandpoors.com] 
Sent: Thursday, May 10,2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 
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Do you have a CUSIP? ’ 

Carla 

-s[JC Rule 17g:j(a)(3) requires issuen, sponsoi-s or undei-writen (Arrangen) to post on a password protected Web site all infolmation they pi-ovide, or contract with a thiid party 
to 1,rovide. to S&P for detelmining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by SbP. 
S&P expects that, because infoiniation provided by S&P is proprietary and confidential, such information will not be posted on an Arranger’s Web site without SBtP’s  express 
written consent, unless the Ananger believes that such infomation is required for a nonhired NRSRO to understand or evaluate the inromation that the Ananger provided 10 S&P 
and posted on the Amnger’s Web site.” 

_ _  ___.l_̂ _̂_____l.l_.-__l-“ 1__”._41_1__.___ ~ _l__....... I _._.“,__I-.% _....-,. ~ .~ .~- .~._I .__._.___._._____ 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Carla, 

Pursuant to our conversations and the email below, I’m attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to  the June 1” remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 

If possible, we would like to  have a ratings confirmation letter no later than May 23‘‘. Thanks for your help and, as always, feel free 
to call me anytime with questions or concerns. 

Dan Sart i  
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2 5 0  PM 
To: ‘michael-ferguson@standardandpoors.com‘ 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike. 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20096 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1” of this year. Since we will not be firing our 
10Q by May 1” we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. AS usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Sank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will ac t  as remarketing agent. 

While we still have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 
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Thanks for your help and I look forward to meeting you a t  some point, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 10:47 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Seifer, Carla [mailto:Cat-la-Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 1:27 PM 
To: Sarti, Daniel 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this ernail) will review. He may also be reached at (212) 438-4960. 

Regards, 

Carla 

"SL:(' [tule I 7gm5(a)(3) requires issuen, sponsors orundeiwriten (Anangeis) to post on a passwold protected Website all infoimation they provide, or contract with a third pal-ty 
10 provide, to SLP for determining an initial Credit Rating or for conducting surveillance. The Ruledoes not contemplate that Arrangers will post information providcd by Sap. 
Sal' especls that, because information provided by S&P is proprietary and confidential, such information will not be posted on an Arranger's Web site without S&P's express 
written consent. unless the Ananger believes that such infoimation is required for a nonhired NRSRO to understand or evaluate the infoimation that the Arranger provided to WP 
and posted on the Ananger's Web site." 

- _ _ - "  I_ " "  - x .  -.- _ _ _ I _  . ~ 
- ._ ._ - - ." ~ 

From: Daniel.Sarti@pinnaclewest.com [mailto:Oanie~.Sarti@pinnaclewest.corn] 
Sent: Thursday, May 10, 2012 3:55 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Yes ... 

566854DN2 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Seifer, Carla [mailto:CarIa-Seifer@standardandpoors.corn] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 
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Do you have a CUSIP? 

Carla 

"SEC Rule 17gS(a)(3) requires issuen, sponsors or underwriters (Anangers) to post on a password protected Web site all information they provide, or contract with a third parly 
to provide, to S L P  for determinmg an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post information provided by S&p. 
S&P expects that, because information provided by S&P is proprietary and confidential, such infomiation will not be posted on an Ananger's Web site without S&P's cxpiess 
written consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to S&P 
and posted on the An'anger's Web site." 

. I _._I^ -__ "_l.*l"--l-p _--_-__- II_.-_ .-.. l.."."-ll ..I-_." " "  -" " I __ll_l I ." - 
From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Carla, 

Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1" remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 

If possible, we would like to have a ratings confirmation letter no later than May 231d. Thanks for your help and, as always, feel free 
t o  call me anytime with questions or concerns. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: 'michael-ferguson@standardandpoors.com' 
Subject: APS Maricopa 2009B Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
100 by May 1" we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent, 
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While we still have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks for your help and I look forward to  meeting you a t  some point, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,2012 10:12 AM 

FW: APS Maricopa 20098 Pollution Control Bonds 

From: Sarti, Daniel 
.Sent: Thursday, May 10, 2012 4:07 PM 
To: 'Daniel.Neania@fitchratings.com' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

i'ctc' F I N C ~ I  iind I LYIII give you a cal l  tomorrow reg,irding you question on the financial forecast. Could you do me a favor 
,ind . i I r i i t i  a!.! tdxample of the off-balance sheet debt sent to  you in the past that you mentioned on the phone? There 
I>, '10 CXI,,;:~,; 0 1 ;  !;~;lli-l,m~ sheet debt so we want to make sure we are talking to  the same data that you were sent in the 
i.JL: 'I ! 

ha n I( s, 

Manage1 - Corporate Finance 
Pinndcle West Capital Corporatton/Arizona Pubiic Service Company 

Fax  602-250 5640 
Ph 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 I O :  12 AM 
Dolyniuk, Karen E 
FVV: APS Maricopa 20096 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Friday, May 11, 2012 9:40 AM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

) L l c  t i , ;  2018 thl I ~ ~ I I C I  Verde lease obligation5 were consolidated onto the APS balance sheet. An analysis of the lease 
t ic!r ,~rter ist ic~ determined that t h e  consolidation was appropriate. As a result, we eliminated rent expense and 

reragiiized deprcciation and interest expense. 

i 1 1  wniiiiary, the ilumbers that were sent to  you in the past are now fully reflected in the financial statements 

LC ' !  ii~' ltrinw i f  you have any other questions. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Anzona Public Service Company 
Ph 602 250 3315 
t a x  602 250-5640 

From: Daniel.Neama@fitchratinas.com [mailto:Daniel.Neama@fitchratinas.com] 
Sent: Friday, May 11, 2012 6:48 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Good morning Daniel, 

I appreciate you looking into this for me. It took me some time to find it as this is an extremely old forecast, but the 
iiumbers I am mentioning were on the balance sheet as imputed lease debt for PNW and APS. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone 1-212-908-0561 
Fax 1-21 2-6350469 
Email Daniel Nearna@FitchRatmqs com 

<Daniel Saiti@pinnaclewest corn> 
<Daniel Neama@fttchratinqs corn> 
05/10/2012 07 06 PM 
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RE’ APS Maricopa 20098 Pollution Control Bonds 

--- .., . .. , _.. .. -. . _-I-.___. ---_ - ___- 

I I i  L)anicl, 

Pete E\\cn and 1 v, ill g ~ v e  you a call tomorrow regarding you question on the financial forecast. Could you do 
m e  ~1 ravoi- and send me an example of the off-balance sheet debt sent to you in the past that you mentioned 011 

1l1c phone‘’ There IS  110 existing off-balance sheet debt so we want to make sure we are talking to the saine data 
t l u t  yon  wcrc sent in the past. 

Zlaiiasci. - Corporate Fiiiance 

I’innacle M’csl (‘apital Coi-poration/Arizoi~a Public Service Company 

Ph: 602-250-33 I5 
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Dolyniuk, Karen E 

From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,2012 10:48 AM 

FW: APS Maricopa 20098 Pollution Control Bonds 

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com] 
Sent: Friday, May 11, 2012 9:52 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Thanks Dan! Got it. I will make the necessary adjustments. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone: 1-212-908-0561 
Fax: 1-21 2-635-0469 
Email: Daniel.Neama@FitchRatings.com 

From <Daniel Sarti@pinnaclewest corn> 
10 <Daniel Nearna@fitchratings.corn> 
Date 05/11/2012 12 39 PM 
bu bled RE APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

During 2010 the Palo Verde lease obligations were consolidated onto the APS balance sheet. An analysis of the 
lease characteristics determined that the consolidation was appropriate. As a result, we eliminated rent expense 
and recognized depreciation and interest expense. 

In summary, the numbers that were sent to you in the past are now fully reflected in the financial statements. 

Let me know if you have any other questions. 
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Dan Sarti 

Manager - Corporate Finance 

Pinnacle West Capital CorporatiodArizona Public Service Company 

Ph; 602-250-33 15 

Fax: 602-250-5640 

From: Daniel,Neama@fitchratings.com [rnaiIto:Daniel.Neama@fitchratin~s.com] 
Sent: Friday, May 1 1,20 12 6:48 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20093 Pollution Control Bonds 

Good morning Daniel, 

1 appreciate you looking into this for me. It took me some time to find it as this is an extremely old forecast, but 
the numbers I am mentioning were on the balance sheet as imputed lease debt for PNW and APS. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone: 1-212-908-0561 
Fax: 1-212-635-0469 
Email: DanieI.Nerna@FitchRatings.com 

From: 

To : 

Date: 

Subject: 

<Daniel. S arti@p innaclew es t .c om> 

<Daniel.Neama@fitchratings.com> 

05/10/2012 07:06 PM 

RE: APS Maricopa 2009B Pollution Control Bonds 
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Hi Daniel, 

Pete Ewen and I will give you a call tomorrow regarding you question 011 the financial forecast. Could you do 
me a favor and send me an example of the off-balance sheet debt sent to YOLI in the past that you mentioned on 
the phone? There is no existing off-balance sheet debt so we want to make sure we are talking to the saine data 
that you were sent in the past. 

Thanks, 

Dan Sarti 

Manager - Corporate Finance 

Pinnacle West Capital CorporatiodArizona Public Service Company 

Ph: 602-250-3315 

Fax: 602-250-5640 
---NOTICE --- 

3 

Page 670 of 994 



4 

Page 671 of 994 



Attachment(s) Intentionally Omitted - Contains Confidential Information 

Page 672 of 994 



Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:49 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 2009B Pollution Control Bonds 

From: Joseph, Tobin [mailto:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 15, 2012 12:28 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Dear Mr. Sarti, 

Would you mind forwarding me copies of the Indenture and Remarketing Agreement? 

Thanks, 
Tobin 

Tobin Joseph 
Standard & Poor’s 
5 5  Water Street, 41st F1 
New York, NY 10041 
2 12-438-4960 tel 

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all information they provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
infomiation provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such infonnation will not be posted on an Arranger’s Web site without S&P’s express written 
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site. 

From: Seifer, Carla 
Sent: Thursday, May 10, 2012 4:27 PM 
To: ‘Daniel.Sarti@pinnaclewest.com’ 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopa 20099 Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960. 

Regards, 

Carla 

“SEC Ilule 17g-5(a)(3) requires issueis, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide. or conmact with B third party 
io provide. IO S&P for delennining an initial Credit Rating or for conducting suiveillance. The Rule does not contemplate that Arrangers will post information provided by S&P. 
S&t’ eypecis that, because information provided by S&P is proprietary and confidential, such information will not be posted on an At-ranger’s Web site without S&P’s express 
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\\.rll(en cotiscnI, tltlless the Arranger believes that such information is required for a nonhired NRSRO to understand orevaluate thc inforlnation that the Arianger provided to S&P 
and pasted on the Arranger’s \Yeb site.” 

I_ _ _  ------ ”-.----. --..I -1111--- ._ _ _ _ ^ _  - ._ 
From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 3:55 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Yes ... 

566854DN2 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

Do you have a CUSIP? 

Carla 

“SEC Ilulc I7g5(a)(3)  requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all infomiation they provide. or conh-act with a third patty 
to pro\;~de. to S&P for determining an initial Credit Rating or for conducting s u n d a n c e .  The Rule does not contemplate that Arrangers will post infoimation provided by s&p. 
S&P expects that. because infoimation provided by S&P is proprietary and confidential, such infoimation will not be posted 011 an Arranger’s Web site without Sap’s express 
witteii conscnt. unless the Arranger believes that such information is required for a nonhired NRSRO to understand orevaluate the information that the Ai-ranger provided IO S&P 
and posted on the Arranger’s Web site.” 

- . - . . -.I. ._ I-.. I I.-- --..“-.- ---_XI-.. -* .  --_^-- _..- ^_”.. - ~ ^__._x^I__ I _ _  - 
From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20096 Pollution Control Bonds 

Hi Carla, 

Pursuant to our conversations and the email below, I’m attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1” remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 
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if possible, we would like to have a ratings confirmation letter no later than May 23Id. Thanks for your help and, as always, feel free 
t o  cal l  me anytime with questions or concerns. 

Dan Sart i  
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: 'michael-ferguson@standardandpoors.com' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 2009B tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
1OQ by May 1" we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 

While we still have some time on this let me know what documents or additional information you will need from us in order t o  
complete the ratings confirmation. 

Thanks for your help and I look forward t o  meeting you a t  some point, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 15, 2012 1254 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let's have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell MOSS, CFA 

Global Infrastructure Finance Group 
2 12.553.4478 tel 
212.298.6478 Fax 
mitchell. rnoss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 

' Analyst 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Nickloy, Lee R 
Sent: Tuesday, May 15, 2012 2:12 PM 
To: 'mitchell.moss@moodys.com' 
Subject: Re: ACC Decision 

OK, will do, i think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let's have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 t d  
212.298.6478 fax 
- mitchell.moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24, 2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other, major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 

From: Lee. N icklov@PinnacleWest.com [ mailto: Lee. Nicklov@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 5:12 PM 
To: Moss, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back f rom the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [mailto:Mitchell.~ss@moodvs.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. if so and you have time, let's have a brief conference call to 
discuss the outcome . 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
212.553.4478 tel 
212.298.6478 fax 
mitchell.moss@moodvs.corn 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Nickloy, Lee R 
Sent: Tuesday, May 15,2012 5:04. PM 
To: ‘Moss, Mitchell’ 
Subject: RE: ACC Decision 

Mitchell, 

we were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
“no” vote) with no material changes. 

Le e 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 

From: Lee.Nicklov@PinnacleWest.com [mailto:Lee.Nicklo~@PinnacleWest.com] 
Sent: Tuesday, May 15,2012 5:12 PM 
To: Moss, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not  get done today though. 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Ana I y s t 
Global Infrastructure Finance Group 
2 12,553.44 78 tel 
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2 12,298.6478 fax 
mitchell .moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:15 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

Thanks Lee, 
I will give you a call in the morning to discuss. 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15,2012 07:03 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
“no” vote) with no material changes. 

Lee 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15,2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 

From: Lee.Nickloy@PinnacleWest.com [rnaiIto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 5:12 PM 
To: Moss, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 
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From: MOSS, Mitchell [mailto:Mitchell.Moss@mwdys.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. I f  so and you have time, let's have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 tel 
2 12.298,6478 Fax 
rnitchell. moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24, 201 2 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Nickloy, Lee R 
Sent: Tuesday, May 15, 2012 5:39 PM 
To: ‘Moss, Mitchell’ 
Subject: RE: ACC Decision 

Mitchell, 

Could we do 11:30 your time tomorrow morning? 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:15 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

Thanks Lee, 
I will give you a call in the morning to  discuss. 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From : Lee. Nickloy@PinnacleWest.com [ mailto: Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 0733 PM 
To: MOSS, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
“no” vote) with no material changes. 

Le e 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 
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From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15,2012 5:12 PM 
To: MOSS, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let's have a brief conference call t o  
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell MOSS, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 tel 
2 12.298.6478 fax 
mitchell.moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Doiyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,201 2 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:47 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

I have a meeting a t  that time. How about 1:30 pm ny  time? 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell MOSS 
9 17-499-9 108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 07:38 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

Could.we do 11:30 your time tomorrow morning? 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:15 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

7 hanks Lee, 
I will give you a call in the morning to  discuss. 

Mitchell 

Sent  from my BlackBerry Wireless Handheld 
Mitchell Moss 
9 17-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: TueFday, May 15, 2012 07:03 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 
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We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
“no” vote) with no material changes. 

Lee 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.corn] 
Sent: Tuesday, May 15,, 2012 5:12 PM 
To: Moss, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to 
discuss the outcome. 

Thanks, 
Mi tc he1 I 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
212.553.4478 tel 
212.298.6478 fax 
rnitchelI.moss@moodvs.com 

Moody’s Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:48 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Nickloy, Lee R 
Sent: Tuesday, May 15, 2012 5:53 PIV 
To: ‘Moss, Mitchell’ 
Subject: RE: ACC Decision 

Sorry, Mitchell, I will be conflicted then. Want to do 10:30 NY time? 

From: MOSS, Mitchell [rnailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:47 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

I have a meeting at that time. How about 1:30 pm ny time? 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From: Lee.NickIoy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest,com] 
Sent: Tuesday, May 15, 2012 07:38 PM 
To: MOSS, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

Could we do 11:30 your time tomorrow morning? 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:15 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

Thanks Lee, 
I will give you a call in the morning to  discuss. 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
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917-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 07:03 PM 
To: MOSS, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
"no" vote) with no material changes. 

Le e 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys,com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The stream is not coming through. 

From: Lee.Nickloy@PinnadeWest.com [rnaiIto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 5:12 PM 
To: MOSS, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let's have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 

Mitchell MOSS, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 tel 
212.298.6478 fax 
m itchell. mosskilmoodvs. corn 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:49 PM 
Dolyniuk, Karen E 
FW: ACC Decision 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 6:07 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

That works. 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
9 17-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 07:53 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Sorry, Mitchell, I will be conflicted then. Want to  do 10:30 NY time? 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 5:47 PM 
To: Nickloy, Lee R 
Subject: Re: ACC Decision 

I have a meeting at that time. How about 1:30 pm ny time? 

Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 

.....--_____________------ 

917-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 07:38 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

Could we do 11:30 your time tomorrow morning? 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15,2012 5:15 PM 
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To: Nickloy, Lee R 
Subject: Re: ACC Decision 

Thanks Lee, 
I will give you a call in the morning to discuss. 

Mitchell 

._______.__.__._____------ 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 07:03 PM 
To: Moss, Mitchell 
Subject: RE: ACC Decision 

Mitchell, 

We were the only agenda item today. The settlement was just approved by a 4-1 vote (Commissioner Newman was the 
“no” vote) with no material changes. 

Le e 

From: Moss, Mitchell [rnailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May 15, 2012 2:17 PM 
To: Nickloy, Lee R 
Subject: RE: ACC Decision 

Any other major items discussed a t  the hearings? Sorry, I cannot get the video. The strearn is not coming through 

From: Lee.Nickloy@PinnacleWest.com [mailto:Lee.Nickloy@PinnacleWest.com] 
Sent: Tuesday, May 15, 2012 5:12 PM 
To: Moss, Mitchell 
Subject: Re: ACC Decision 

OK, will do. I think they are getting back from the lunch break about now and will continue through the afternoon. May 
not get done today though. 

From: Moss, Mitchell [rnailto:Mitchell.Moss@moodys.com] 
Sent: Tuesday, May lS, 2012 12:53 PM 
To: Nickloy, Lee R 
Subject: ACC Decision 

Lee, 
Let me know if a rate decision from the ACC happens today. If so and you have time, let’s have a brief conference call to 
discuss the outcome. 

Thanks, 
Mitchell 
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Mitchell Moss, CFA 
Analys t  
Global Infrastructure Finance Group 
212.553.4478 tel 
212.298.6478 fax 
rnitchell. moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:15 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 8:32 AM 
To: 'Moss, Mitchell' 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Perfect. I ' l l  bloclc the t ime  on my calendar. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: MOSS, Mitchell [mailto:Mitchell.Moss@rnoodvs.com] 
Sent: Wednesday, May 16, 2012 8:30 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

: ~ ! i  VJP speak a t  about 1 p m  ny t ime? 

+nt  f rom m y  BlackBerry Wireless Handheld 
!<I i t ch  e I I MOSS 
9 1 7  4YY-9108 

From: Daniel.Sarti@Rinnaclewest.com [mailto: Daniet.Sarti@~innac~ewest.com] 
Sent: Wednesday, May 16, 2012 10:27 AM 

Subject: RE: APS Navajo 2009A Pollution Control Bonds 
' To: Moss, Mitchell 

l i i  Mitchell, 

L.ee mentioned that you spoke with him this morning and I'll give you a phone call shortly to follow up. I'm forwarding you the 
preliminary reoffering circular related to the Navajo 2009B pollution control bonds that we will be remarketing on June 1" in a 2-year 
put mode. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon, 
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term 
credit rating. 

Talk to you soon. 
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Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'MOSS, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

It was nice to meet you in person yesterday afternoon. 

Pursuant to  our conversation, Arizona Public Service plans to remarket the $38,150,000 of i t s  existing Navajo 2009A tax-exempt 
pollution control bonds which mature on June 3 "  of this year. We plan t o  remarket them in a 2-year put mode on that date. AS 
typical, we would need confirmation of the rating as part of the remarketing. 

I 

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation. 
Timing is fairly tight on this so let me know if  there is anything else I can do at the moment to facilitate. 

Thanks as always for your help, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax :  602-250-5640 
Ph: 602-250-3315 
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Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

Lee mentioned that you spoke with him this morning and 1'11 give you a phone call shortly to  follow up. I'm forwarding you the I 
preliminary reoffering circular related to  the Navajo 20096 pollution control bonds that we will be remarketing on June 1" in a 2-year 
put mode. We will need the ratings confirmation letter prior t o  close and will be hosting a due diligence call tomorrow afteroon, 
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term 
credit rating. 

Talk to you soon. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'Moss, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

It was nice to meet you in person yesterday afternoon. 

Pursuant to our conversation, Arizona Public Service plans to  remarket the $38,150,000 of i ts existing Navajo 2009A tax-exempt 
pollution control bonds which mature on June 1'of this year. We plan to remarket them in a 2-year put mode on that date. AS 
typical, we would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation. 
Timing is  fairly tight on this so let me know if there is  anything else I can do a t  the moment to  facilitate. 

Thanks as always for your help, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

NOTICE --- - - _  
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1050 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 9:57 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Dan, I will call you a t  1 3 .  
I am slightly delayed getting back to my desk. 
Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 

.__.________________------ 

917-499-9108 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:32 AM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Yes. Perfect. I’ll block the time on my calendar. 

Dan Sarti 
Manager -Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

from: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 8:30 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Can we speak a t  about 1 pm ny time? 

__.._...___--_._--_-..---- 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:27 AM 
To: Moss, Mitchell 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 

' Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:16 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 1O:Ol AM 
To: 'MOSS, Mitchell' 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Y O  problem 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 9:57 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

in ,  I will call you a t  1.15. 
11) 5lightly delayed getting back to my desk 

' tct1r l l  
_ _ _ _ _  - 

) , > i l t  ftoin my BlackBerry Wireless Handheld 
, \ I  tchell Moss 
' l l 7  499-9108 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:32 AM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

:'es. Perfect. 1'11 block the time on my calendar. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
Ph: 602-250-3315 
Fax. 602 250-5640 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.corn] 
Sent: Wednesday, May 16, 2012 8:30,AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Can we speak a t  about 1 pm ny tjme? 
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5Pnt froni m y  BlackBerry Wireless Handheld 
'vi tchel l  Moss 

! 7 499-9108 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:27 AM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

HI Mitchell, 

Lee mentioned that you spoke with him this morning and I'll give you a phone call shortly to follow up. I'm forwarding you the 
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1" in a 2-year 
put  mode. We will need the ratings confirmation letter prior to  close and will be hosting a due diligence call tomorrow afteroon, 
prior to which we need a verbal ratings confirmation. This bond remarketing i s  not LC backed so it will stand on the APS long-term 
credit rating. 

Talk to you soon 

i 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
Ph 602 250-3315 
F C l X  602-250-5640 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'Moss, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

I i i  Mitchell, 

It was nice to  meet you in person yesterday afternoon 

Pursuant to our conversation, Arizona Public Service plans to  remarket the $38,150,000 of its existing Navajo 2009A tax-exempt 
pollution control bonds which mature on June 1" of this year. We plan to  remarket them in a 2-year put mode on that date. As 
typical, we would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order to complete the ratings confirmation. 
Timing is fairly tight on this so let me know if there i s  anything else I can do at the moment to facilitate. 

Thanks as always for your help, 

i 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Publtc Service Company 
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Ph: 602-250-3315 
Fax: 602-250-5640 
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From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1O:ZO AM 
Dolyniuk, Karen E 
FW: Requested Rating Letter 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 3:12 PM 
To: ‘Hellige, Daniel’ 
Cc: Moss, Mitchell 
Subject: RE: Requested Rating Letter 

Thanks Daniel. I believe there is one inaccuracy though. The referenced debt for this rating should be the Navajo 2009A 
series. The Maricopa 20098 series will be in VRON mode backed by a letter of credit. We’re currently working with Tara 
Marigaroo at Moody’s to get a rating for the Maricopa 20098 series. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arlzona Public Service Company 

Fax. 602-250-5640 
Ph. 602-250-3315 

From: Hellige, Daniel [mailto:daniel.helli~e@moodvs.com] 
Sent: Wednesday, May 16, 2012 3:02 PM 
To: Sarti, Daniel 
Cc: Moss, Mitchell 
Subject: Requested Rating Letter 

Dear Mr. Sarti, 

Please kindly find attached the requested rating letter. If you have any questions or concerns regarding the letter please 
feel free to contact me. 

Kind regards, 

Daniel Hellige 

D a n I el , He I I I se @ mood ys.com 

www.moodvs.com 

1 

Page 714 of 994 

http://www.moodvs.com


2 

Page 71 5 of 994 



Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1052 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20099 Pollution Control Bonds 

From : Mangaroo, Chetara [mailto :Chetara , Manga roo@mood ys.com] 
Sent: Thursday, May 17, 2012 5:52 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Dan, I really doubt that. Normally the turnaround time for transactions given the current deal flow is about 2 X weeks 
from the time we receive all documents and we just received the documents yesterday. I will have the analyst let me 
know when,is earliest they can get the rating for you. 

Thanks 
Tara 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 6:22 PM 
To: Mangaroo, Chetara 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tara, 

Do you see any chance of us getting a verbal confirmation of the bond rating by tomorrow afternoon? 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16,2012 3:OO PM 
To: 'Mangaroo, Chetara' 
Cc: 'MOSS, Mitchell'; Baum, Shirley A 
Sybject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hi Tara, 

Here are the remaining documents you requested. Let me know if there is anything else you need. 

Dan Sarti 
Manager -Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
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Ph: 602-250-3315 
Fax: 602-250-5640 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 2:02 PM 
To: 'Mangaroo, Chetara' 
Cc: MOSS, Mitchell 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tara, 

I've attached the indenture to  this email and will follow with the other documents shortly 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Mangaroo, Chetara [mailto:Chetara .Mangaroo@moodys.com] 
Sent: Wednesday, May 16, 2012 11:03 AM 
To: Sarti, Daniel 
Cc: Moss, Mitchell 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hi Dan, The Distribution list will be a l ist of the parties involved ( Issuer, Borrower, Bond Counsel, Financial Advisors, 
Trustee, Underwriter) and the Financing Schedule are the key dates or timeline of events such as a printing, closing & 
anticipated rating date would be very helpful. 

Thanks 

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York, N.Y. 
T. +I (212) 553-4441 
F. +I (212) 298-6416 
www .Moodvs.com 
chetara.manaaroo@rnoodvs.com 

* *  Please note that Moody's analysts are not permitted t o  engage in any fee discussions o r  be privy t o  any 
rating fee information. Please do not include analyqts in any fee related correspondence. If you have any 
questions or  comments regarding the application o r  the fees, please contact Moody's Issuer Relations Team 
a t  21 2.553.4055. 
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From: Mangaroo, Chetara 
Sent: Wednesday, May 16, 2012 1:53 PM 
To: Moss, Mitchell 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Mitchell, I received your VM. 

In order to assign an analyst I will need the (Trust Indenture, Financing Schedule & Distribution 
List). 

Tha tilts! 

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York, N.Y. 
T. +I (212) 553-4441 
F. +I (212) 298-6416 
www.Moodvs.com 
chetara.manQaroo@moodvs.com 

**  Please note t h a t  Moody's analysts are not permitted to  engage in any fee discussions or be privy to  any 
rating fee information. Please do not include analysts in any fee related correspondence. If you have any 
questions o r  comments regarding the application or the fees, please contact Moody's Issuer Relations Team 
at 212.553.4055. 

From: Moss, Mitchell 
Sent: Wednesday, May 16, 2012 1:48 PM 
To: Mangaroo, Chetara 
Subject: FW: APS Maricopa 20098 Pollution Control Bonds 

Chetara, 
Second of the two emails. 

Mitchell 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Tuesday, May 15, 2012 1:37 PM 
To: 'mitchell.moss@moodys.com' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Mitchell. 
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Per the email below I'm attaching a copy of the draft reoffering circular for the Maricopa 20098 bond remarketing. Let me know if 
there is any further documentation that you need t o  complete the rating confirmation letter. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 2:05 PM 
To: 'mitchell.moss@moodys.com' 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hi Mitchell, 

Pursuant to the email below that i sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1" remarketing of the existing Arizona Public Service Company Maricopa 20096 pollution control bonds, The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 

if possible, we would like to have a ratings confirmation letter no later than May 23rd. Thanks for your help and, as always, feel free 
to call me anytime with questions or concerns. 

<< File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter of Credit (2012 Maricopa).doc >> 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:36 PM 
To: 'mitchell.moss@moodys.com' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mitchell, 

I wanted to  le t  you know that APS plans on buying back the $32 million of existing Maricopa 20098 tax-exempt pollution control 
bonds which are currently in a put rate-mode that matures on May 1* of this year. Since we will not be filing our 10Q by May 2" we 
will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue them in VRDN 
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. JPMorgan Chase 
Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 
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While we st i l l  have some time on this let me know what documents or additional information you will need from us in order to  
complete the ratings confirmation. 

Thanks as always for your help, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph:  602-250-3315 

5 

Page 720 of 994 



Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti. Daniel 
Wedr,esday, May 30, 2012 1021 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20096 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Thursday, May 17, 2012 2:21 PM 
To: 'Mangaroo, Chetara' 
Cc: Moss, Mitchell; Baum, Shirley A 
Subject: RE: APS Maricopa 2009B Poliution Control Bonds 

Will do. Thanks Tara. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Pubiic Service Company 

Fax 602-250-5640 
Ph: 602-250-3315 

From: Mangaroo, Chetara [mailto:Chetara.lvlangaroo@moodys.com] 
Sent: Thursday, May 17, 2012 11:45 AM 
To: Sarti, Daniel 
Cc: Moss, Mitchell; Baiim, Shirley A 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

t r i i  'y  M I I  be the <3ridIy\t for this transaction, Please add her to  the distribution l ist  

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York, N.Y. 
T +I (212) 553-4441 

1 

Page 721 of 994 

mailto:Chetara.lvlangaroo@moodys.com


F. + I  (212) 298-6416 
www.MoodVs.com 
chetara.manqaroo@moodvs.com 

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy t o  any 
rating fee information. Please do not include analysts in any fee related correspondence. I f  you have any 
questions or comments regarding the application or the fees, please contact Moody's Issuer Relations Team 
at  21 2.553.4055. 

From: Daniel.Sarti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 6 : O O  PM 
To: Mangaroo, Chetara 
Cc: Moss, Mitchell; Shirley.Baum@pinnaclewest.com 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tara,  

Here are the remaining documents you requested. Let me know if there is anything else you need. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

f a x  602-250-5640 
Ph 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 2:02 PM 
To: 'Mangaroo, Chetara' 
Cc: Moss, Mitchell 
Subject: RE: APS Maricopa 2009U Pollution Control Bonds 

I've attached the Indenture to this email and will follow with the other documents shortly, 

Manager Corporate Finance 
Pinnacle West Capital Corporation/A-izoria Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@moodys.com] 
Sent: Wednesday, May 16, 2012 11:03 AM 
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To: Sarti, Daniel 
Cc: MOSS, Mitchell 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Dan, The Distribution l ist  will be a l i s t  of the parties involved ( Issuer, Borrower, Bond Counsel, Financial Advisors, 
Trustee, Underwriter) and the Financing Schedule are the key dates or timeline of events such as a printing, closing & 
anticipated rating date would be very helpful. 

Thanks 

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York. N Y 
T + I  (212) 553-4441 
F +I (212)298-6416 
www Moodvs com 
chetara.manqaroo@moodvs.com 

Please note that Moody's analysts are not permitted to engage in any fee discussions or be privy t o  any 
rating fee information. Please do not include analysts in any fee related correspondence. If you have any 
questions o r  comments regarding the application or the fees, please contact Moody's Issuer Relations Team 
a t  212.553 4055. 

From: Mangaroo, Chetara 
Sent: Wednesday, May 16, 2012 1:53 PM 
To: Moss, Mitchell 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

I 11 hlirchell, I recei\ cd your VA4. 

I n  o1.der to assign ;in analyst I will need the (Trust Indenture, Financing Schedule & Distribution 
List). 

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York. N.Y. 
T +I (212) 553-4441 
F + I  (212)298-6416 
www.Moodvs .corn 
chetara.mangaroo@moodvs .corn 
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Please note tha t  Moody's anolysts are not permitted t o  engage in any fee discussions o r  be privy t o  any 
rating fee information. Please do not include analysts in any fee related correspondence. If you have any 
questions o r  comments regarding the application o r  the fees, please contact Moody's Issuer Relations Team 
a t  212 553.4055. 

From: Moss, Mitchell 
Sent: Wednesday, May 16, 2012 1:48 PM 
To: Mangaroo, Chetara 
Subject: FW: APS Maricopa 20096 Pollution Control Bonds 

Chetara,  
Second of the two ernails 

M 1 t diel I 

From: Daniel.Sarti@pinnaclewest.corn [mailto:Daniel.Sarti@pinnaclewest.com'j 
Sent: Tuesday, May 15, 2012 1 2 7  PM 
To: 'mitchell.moss@moodys.com' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Per the email below l'ni Jttaching a copy of the draft reoffering circular for the Maricopa 20096 bond rernarketing. Let me know if 
there is any further documentation that you need to complete the rating confirmation letter. 

I C J i  t 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 2:05 PM 
To: 'mitchell.moss@moodys.com' 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Mitc.hell, 

Pursuant to the email below that I sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1'' remarketing of the existirig Arizona Public Service Company Maricopa 20096 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 
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if pos5i1je, we wo~ lc j  tikc to have a ratings confirrnation letter no later than May 23'd Thanks for your help and, as always, feel free 
r o  C ~ I I I  ine anytime with questions or mncerns 

C <  File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter Of Credit (2012 Maricopa).doc >> 

Manager Corporate Finance 
Pinnacle West Capital Corporation/Anzona Publlc Service Company 

Fax 602-250 5640 
Ph 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:36 PM 
To: 'mitchell.moss@moodys.com' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mitchell, 

I wanted to let you know that APS plans on buying back the $32 million of existing Maricopa 20098 tax-exempt pollution control 
bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 10Q by May 1" we 
will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue them in VRDN 
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. JPMorgan Chase 
Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act  as remarketing agent. 

While we st i l l  have some time on this let me know what documents or additional information you will need from us in order to  
complete the ratings Confirmation. 

Thanks as always for your help, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 
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From: 
Sent: 
To: 
Subject : 

Sarti, Daniel 
Wednesday, May 30,201 2 10.22 AM 
Dolyniuk, Karen E 
FW: Rating Letters for Maricopa 20098 and Navajo 2009A Pollution Control Revenue 
Refunding bonds. 

From: Sarti, Daniel 
Sent: Friday, May 18, 2012 11:21 AM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: RE: Rating Letters for Maricopa 20098 and Navajo 2009A Pollution Control Revenue Refunding bonds. 

Hi Daniel, 

Our attorney indicates that she thinks the letter of credit IS  in fact an implicit credit enhancement. Could you forward me 
t h e  contact information for the other department a t  Fitch as soon as possible so I can get them started. 

Thanks, 

: , 3 , ' !  . , ,J, 'tj  
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax:  602-250-5640 
Ph: 602-250-3315 

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com] 
Sent: Tuesday, May 15, 2012 1:55 PIY 
To: Sarti, Daniel 
Subject: RE: Rating Letters for Maricopa 20098 and Navajo 2009A Pollution Control Revenue Refunding bonds. 

Good afternoon. 

As requested, please find Rating Letters attached for the Maricopa 20098 and the Navajo 2009A Pollution Control 
Revenue Refunding bonds. Do let me know if you need anything else. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone. 1-212-908-0561 
Fax: 1-21 2-635-0469 
Email: Daniel.Neama@FitchRatings.com 

I I /  <Daniel Sarti@pinnaclewest corn> 
<Daniel Nearnaafitchratings coni> 

RE APS Maricopa 20098 Pollution Control Bonds 
05/15/2012 01 40 PM 
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Hi Daniel, 

Per the  email below I'm attaching a copy of the draft reoffering circular for the Maricopa 20096 bond  
remarketing. Let me know if there is any further documentation that you need to complete the rat ing 
confirmation letter. 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax : 60 2 -2 50-5 640 
Ph. 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 2:09 PM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

Pursuant to  the email below that I sent on April 16, I'm attaching the Reimbursement Agreement and Letter of 
Credit Agreement related t o  the lune 1- remarketing of the existing Arizona Public Service Company Maricopa 
20096 pollution control bonds. The reoffering circular will follow in a few days. The bonds will be  in VRDN 
mode and backed by a letter of credit from JPMorgan Chase Bank, N.A. 

If possible, we would like to  have a ratings confirmation letter no later than May 2310. Thanks for your help 
a n d ,  as always, feel free t o  call me anytime with questions or concerns. 

<< File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter of Credit (2012 Maricopa).doc >> 

I I 1  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602 250 5640 
Ph 602 250-3315 
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From: Sarti, Daniel 
Sent: Monday, April 16, 2012 10:35 AM 
To: 'Philip.Smyth@fitchratings.com' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Phil, 

I wanted to let you know that APS plans on buying back i t s  existing Maricopa 20096 tax-exempt pollution control bonds which are 
currently in a put-mode that matures on May 1" of this year. Since we will not be filing our 1 0 4  by May 1" we will purchase the 
bonds a t  that time and reissue in VRDN mode in la te  May or early June. As typical, we would need confirmation of t h e  rating as part 
of the reissuance. JP Morgan Chase Bank, N.A. will be the remarketing agent and provide the letter of credit backing the VRDN 
mode. 

Let me know what documents or additional information you will need from us in order to complete the ratings confirmation, 

Thanks as always for your help, 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/A;izoiia Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:22 AM 
Dolyniuk, Karen E 
FW: Maricopa 2009 B Series Bonds 

_ _ _ _ _  O r i g i n a l  Message-----  
From: S a r t i ,  D a n i e l  
Sent:  Fr iday,  May 18, 2012 1 : 0 1  PM 
To: 'glen.grabelsky@fitchratings.corn' 
Cc: Daniel.NeamaPfitchratings.com; Baum, S h i r l e y  A 
Sub jec t :  R E :  Mar icopa 2009 B S e r i e s  Bonds 

Thanks Glen, 

IS i t  p o s s i b l e  f o r  us t o  have a conversa t i on  w i t h  them today?  Our t i m e  frame f o r  need ing  t h e  
r a t i n g  i s  v e r y  s h o r t  so t o  t h e  e x t e n t  t h e y  need any documentation f rom us I ' d  l i k e  t o  ge t  i t  
t o  them sooner t h a n  l a t e r .  

Dan S a r t i  
Manager - Corpora te  Finance 
P innac le  West C a p i t a l  Corpo ra t i on /A r i zona  P u b l i c  Se rv i ce  Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

- - - _ _  O r i g i n a l  Message- - - - -  
From: glen.grabelsky@fitchratings.com [mailto:~len.arabelsl~~@fitchratings.com] 
Sent: Fr iday,  May 18, 2012 12:45 PM 
To: S a r t i ,  D a n i e l  
C.c: Dan ie l .Neama@f i t ch ra t i ngs .com 
S u b j e c t :  Maricopa 2009 B S e r i e s  Bonds 

Dan: Please r e f e r  t o  t h e  a t tached c r i t e r i a  repo r t ,  s p e c i f i c a l l y  pg 2 " 

What t h e  Ra t ings  Mean". 

I b e l i e v e  t h i s  bond issuance would f a l l  under t h a t  c r i t e r i a ,  
of t h e  m u n i c i p a l  f i n a n c e  group and we do not  work w i t h  t h i s  c r i t e r i a  r e g u l a r l y .  

However, t h e  c r i t e r i a  i s  p a r t  

We expect t o  hear back f rom o u r  co l leagues no l a t e r  t hen  Monday, 

(See a t tached f i l e :  VRDO.Guide1ines.pdf) 

Glen Grabelsky 
Managing D i r e c t o r  
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U t i l i t i e s  Power & Gas 
F i t ch  Rat ings 
212-908-0577 
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Dolyniuk, Karen E 
From: Nickloy, Lee R 
Sent: 
To: Dolyniuk, Karen E 
Subject: FW: APS Comment 
Attachments: 

Thursday, May 24,2012 2:49 PM 

APS Issuer Comment in WCO 2012-05-21 .pdf 

From: 'Moss, Mitchell [mailto:Mitchell.Moss@modYs.com] 
Sent: Monday, May 21, 2012 7:11 AM 
To: Nickloy, Lee R 
Subject: APS Comment 

Lee, 
Attached is the APS comment that went out today. Let me know if you have any questions, 
Regards, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 tel 
212.298.6473 fax 
mitchell .moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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ISSUER COMMENT Rate Case Decision Is Credit Positive for 
Arizona Utilities 
From Weekly Credit Outlook 

Last Tuesday, the Arizona Corporation Commission (ACC) adopted a settlement that 
provides Arizona Public Seivice Company (APS, Baa2 stable) a $1 16.3 million non-fuel base rate 
increase to recover increased operating costs and to earn a return on capital invested in its plants. 
The settlement also lowered fuel rates so that there will be no net change to customer bills. The 
settlement is credit positive for APS and its parent, Pinnacle West Capital Corporation (PNW, 
Baa3 stable), because we expect the base rate increase to improve APS’ and P W s  credit metrics 
and because the settlement points to an Arizona regulatory framework that i s  more credit 
supportive for electric and gas utilities. 

Analyst Contacts 

NEW YORK 

I I t r l ~ e l l  IIm 

d/ l l l i< ‘  

i l l l t l  I d 1  IIlC1,, u mood j 5  coni 

+1 212 553 1653 

z12 s53 1478 

Arizona has historically been a regulatory jurisdiction that we consider to be below average in 
terms of credit supportiveness. In the past, utilities in the state have experienced significant delays 
in cost recovery and earning returns on their rate bases. Owing to rate cases taking 18 months to 
complete, this regulatory lag resulted in rates derived from a cost basis that w a s  more than two 
years old. 

However, in the past six months, the ACC has sped up its decision-making process to about 12- 
13 months, as reflected in its rate-case orders for APS last Tuesday, UNS Gas, Inc. (Baa3 stable) 
in April, and Southwest Gas Corporation (Baal stable) in December 201 1. In addition to the 
quicker rate case turnaround time, all three utilities received reasonable rate increases and will be 
allowed to adjust rates via a mechanism to recover lost revenues owing to reductions in sales load. 
The ACC will also allow APS to implement an environmental cost tracker that adjusts rates on a 
timely basis to recover carrying costs for environmental compliance capital expenditures. 

As a result, we expect the utilities to earn close to their allowed returns on equity and maintain or 

improve their credit metrics for several years. For instance, we expect APS’ cash flow pre-working 
capital interest coverage to improve to 5 . 3 ~  from 4 . 7 ~  in 201 1 and cash flow pre-working capital 
to debt to improve to 26% from 23.5% in 20 1 1. 

The negotiated settlements among ratepayer advocates, regulatory staff, and the utilities are credit 
positive for the utilities since the settlements avoided longer rate proceedings with more uncertain 
ACC decisions and allowed the utilities to increase base rates and implement new cost recovery 
mechanisms. The settlements indicate an improved communication of priorities among the 
parties since the utilities, ACC staff, and other advocates have conflicting priorities regarding rate 
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We expect Tucson Electric Power Company (TEP, Baa3 stable) to file a rate case with the  ACC to 
request an increase in its base rates in July. Although we do not expect a decision until early to mid- 
2013, a settlement seems possible since we expect TEP to request similar recovery mechanisms as APS 
did. A favorable result would further indicate an improvement in Arizona’s regulatory framework. 
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From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:49 PM 
Dolyniuk, Karen E 
FW: PNW Email : Regulators OK APS rate settlement 

_ - - - -  O r i g i n a l  Message-----  
From: Moss, M i t c h e l l  [mailto:Mitchell.Moss@moodys.com] 
Sent: Monday, May 21, 2012 7:37 AM 
To: N ick loy ,  Lee R 
Sub jec t :  FW: PNW Emai l  : Regu la to rs  OK APS r a t e  se t t l emen t  

Lee, 
I n o t i c e d  t h i s  a r t i c l e  and i t  d iscussed t h e  expected changes i n  APS' r a t e s  over  t i m e .  Do you 
have a schedule showing t h e  f o r e c a s t e d  % and revenue $ changes i n  r a t e s  over t i m e  d u r i n g  t h e  
s tay  o u t  p e r i o d ?  

7 

Thanks , 
M i t c h e l l  

- - - - -  O r i g i n a l  Message- - - - -  
From: F a c t i v a  [mailto:emailednews@email.global.factiva.com] 
Sent: Saturday, May 19, 2012 8:27 AM 
To: MOSS, M i t c h e l l  
Sub jec t :  PNW Emai l  : Regu la to rs  OK APS r a t e  se t t l emen t  

Your t o p i c  i s  PNW Emai l  

Dow Jones F a c t i v a  

Regulators  OK APS r a t e  s e t t l e m e n t  
PHX0000020120519e85g0002w 
Business 
By Ryan Randazzo, 'The Ar i zona  Repub l ic  
Phoenix Phoenix 
534 Words 
16 May 2012 
The Ar izona Repub l ic  
F i n a l  Chaser 
D 1  
E n g l i s h  
( c )  c o p y r i g h t  2012, The Ar i zona  Republ ic .  A l l  R i g h t s  Reserved. 

_ _ _ _ _ _ _ _ _ _ - _ _ _ - _ _ _ _ _ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

U t i l i t y  r e g u l a t o r s  approved a r a t e  se t t l emen t  f o r  Ar izona P u b l i c  Se rv i ce  Co. on Tuesday 
a l l o w i n g  t h e  company t o  charge customers a f e e  t o  make up f o r  sa les i t  loses  when customers 
conserve energy.  

But t h e  s e t t l e m e n t  wiped o u t  t h e  request  t o  r a i s e  base r a t e s  and a c t u a l l y  w i l l  decrease r a t e s  
about 1 percent  l u l y  1 when t h e  r a t e s  t a k e  e f f e c t .  Severa l  s m a l l  i nc reases  w i l l  f o l l o w .  % 

When APS he lps  customers pay f o r  more e f f i c i e n t  appl iances o r  save energy w i t h  home upgrades, 
t h e  u t i l i t y  s e l l s  l e s s  e l e c t r i c i t y .  The u t i l i t y  saves money w i t h  those p r o j e c t s  because i t  

1 
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d o e s n ' t  have t o  genera te  as much e l e c t r i c i t y  wi th  i t s  power p l a n t s .  But i t  s t i l l  h a s  t o  
/* 

m a i n t a i n  i t s  power l i n e s  and e l e c t r i c a l  g r i d ,  which i t  r e f e r s  t o  as " f i x e d  cos ts . "  

The Ar i zona  Corpo ra t i on  Commission vo ted  4-1 Tuesday t o  a l l o w  t h e  u t i l i t y  t o  cha rge  a " l o s t -  
f i x e d - c o s t  recovery  mechani.sm" t o  pay f o r  those i t ems  even as  i t  s e l l s  l e s s  e l e c t r i c i t y .  

The Corpo ra t i on  Commission i s  r e q u i r i n g  u t i l i t i e s  t o  reduce t h e i r  energy s a l e s  by 22 percen t  
i n  2020 t h rough  inc reased  e f f i c i e n c y ,  and APS o f f i c i a l s  have s a i d  meeting t h e  g o a l  w i l l  be 
d e v a s t a t i n g  t o  f inances w i t h o u t  a way t o  pay i t s  f i x e d  c o s t s .  

APS asked r e g u l a t o r s  i n  l u n e  f o r  a 6.6 percent  r a t e  i n c r e a s e  and f o r  t h e  a b i l i t y  t o  charge 
customers f o r  f i x e d  c o s t s  whenever s a l e s  dec l i ned .  

Many customers and o r g a n i z a t i o n s  complained, i n c l u d i n g  AARP. Consumer groups and o t h e r  
s takeho lders  en te red  s e t t l e m e n t  t a l k s  w i t h  APS, reach ing  a d e a l  i n  January t h a t  was approved 
Tuesday w i t h  minor  changes. 

"It i s  a v e r y  c o n s t r u c t i v e  outcome," s a i d  J e f f  Guldner, APS v i c e  p res iden t  o f  r e g u l a t i o n .  "We 
con t inue  t o  b e l i e v e  s e t t l e m e n t s  r e s u l t  i n  c r e a t i v e  s o l u t i o n s  t h a t  b e n e f i t  o u r  customers. Th is  
was t h e  r e s u l t  0-F t h e  c r e a t i v e  j u i c e s  o f  a l l  t h e  p a r t i e s  work ing  toge the r  i n  t h e  room, and we 
a re  ve ry  p leased t o  see t h i s  work th rough  as q u i c k l y  as i t  d i d . "  

Severa l  s m a l l  r a t e  i n c r e a s e s  w i l l  f o l l o w  t h e  J u l y  1 r a t e  decrease of about 1 percen t .  They 
i n c l u d e  t h e  LFCR mechanism, which was a compromise on t h e  e n e r g y - e f f i c i e n c y  i s s u e .  The fee 
w i l l  be capped a t  a 1 p e r c e n t  r a t e  h i k e  a year, which would be an i nc rease  o f  about  $1.30 a 
month on t h e  average r e s i d e n t i a l  customer, a l though APS o f f i c i a l s  es t imate  i t  w i l l  be much 
lower  than  t h a t  i n  t h e  f i r s t  years .  

The f e e  would n o t  be charged u n t i l  A p r i l  2013, and APS o f f i c i a l s  es t imated  t h e  i n i t i a l  fee 
would be about a 0.2 p e r c e n t  i n c r e a s e  f o r  t h e  f i r s t ,  p a r t i a l  year.  

The inc rease  would be c a l c u l a t e d  based on APS' f i x e d  c o s t s  and energy APS helped customers 
save th rough energy e f f i c i e n c y .  

APS a l s o  w i l l  r e s e t  t h e  f e e  on customer b i l l s  t h a t  r e l a t e s  t o  n a t u r a l - g a s  power -p lan t  f u e l ,  
and t h a t  r e s e t  cou ld  mean an inc rease  n e x t  year, depending on  what t h e  f u e l  p r i c e s  do i n  t h e  
meantime. 

APS a l s o  i s  seek ing  t o  buy a l a r g e r  s take  i n  two genera tors  a t  t h e  Four Corners Power P l a n t  
i n  New Mexico, w h i l e  s h u t t i n g  t h r e e  o l d  u n i t s  a t  t h e  p l a n t .  

If t h a t  d e a l  i s  approved, t h e  u t i l i t y  c o u l d  implement a 3 percen t  r a t e  i nc rease  on customers 
nex t  year .  

I n  add i t i on ,  APS cannot i n c r e a s e  base r a t e s  u n t i l  2816. 

Your complete r e s u l t s  a r e  a v a i l a b l e  o n l i n e  a t  
http: / /global . fact iva.com/redir /defaul t .aspx?p=vf&view=~&fid=3008832l2&aid=9MOO000l00&ns=i8&e 
p=~E&OD=V2AUbjNaqd6b6yKMegonfnoUAZrTDW4K5jnAwC70GVmxNgFHvQHl%2bYpg%3d%3d%7~2. 

2 

Page 740 of 994 



Want to set cookie on your mobile.deuice? click here 
( h t t p : / / g l o b a l . f a c t i v a . c o m / r e d i r / d e f a u l t . a s p x ? p = m c e )  from your desktop. Please check with 
your account admin for your corporate mobile policies. 
Dow Jones Idea Share http://www.dowjonesideashare.com 
(c) 2012 Factiva, Inc. All Rights Reserved. 

3 

Page 741 of 994 

http://global.factiva.com/redir/default.aspx?p=mce
http://www.dowjonesideashare.com


Dolyniuk, Karen E 

From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,2012 10:22 AM 

FW. Maricopa 2009 B Series Bonds 

From: Sarti, Daniel 
Sent: Monday, May 21, 2012 8:35 AM 
To: 'Daniel.Neama@fitchratings.com' 
Subject: RE: Maricopa 200'9 B Series Bonds 

TilankS Daniel. I'll give her a call. 

I , t !  'I 

Manager - Corporate Finawe 
Pinnacle West Capital Corporation/Arizona Public Service Company 

F a x  602-250-5640 
Ph 602-250-3315 

From: Daniel.Neama@fitchratings.com [mailto:Daniel.Neama@fitchratings.com] 
Sent: Monday, May 21, 2012 7:18 AM 
To: Sarti, Daniel 
Cc: glen.grabelsky@fitchratings.com; Baum, Shirley A 
Subject: RE: Maricopa 2009 €3 Series Bonds 

Good morning Daniel, 

Please call Trudy Zibit (Managing Director. Municipal Structured Finance) at 1-2 12-908-0689 regarding the 
L 0 . C  enhancement of the Maricopa 2009R bonds. She will be expecting your call around noon eastern time. If you have 
any questions please call Thanks 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone: 1-212-908-0561 
Fax. 1-212-635-0469 
Email: Daniel.Neama@FitchRatings.com 

<Daniel Sarti@pinnaclewest corn> 

<glen grabelsky@itchratings cam> 
<Daniel Nearna@fitchratinqs corn>. CShlrley Baum@pinnaclewest corn> 

RE Maricopa 2009 @ Series Bands 
, e  0511812012 0400 PM 

,Lll>leL 
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I be.:.ieve t h i s  bosci issuance would f a l l  under t h a t  c r i t e r i a ,  However, t h e  c r i t e r i a  i s  
<; z - ~ .  7. 2 5  t h e  m u n i c p a l  f i n a n c e  group and  we do not work with t h i s  c r i t e r i a  r e g u l a r l y .  
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 1054 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Monday, May 21, 2012 11:06 AM 
To: Sarti, Daniel 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Dan, 
That timing should work. 

Mitchell 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 1:55 PM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

With the remarketing of the Navajo 2009A bonds coming up this week I just wanted to make sure that we’re on 
schedule to receive the ratings letter by Wednesday. 

Feel free to call anytime, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 9:57 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

\ Dan, I will call you a t  1:15. 
I am slightly delayed getting back to my desk. 
Mitchell 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 

___-__________------------ 

917-499-9108 
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From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:32 AM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Yes. Perfect. I ’ l l  block the time on my calendar. 

Dan Sarti 
Manager -Corporate Finance 
pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 8:30 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Can we speak a t  about 1 pm ny time? 

_._________..__.__________ 

Sent from my BlackBerry Wireless Handheld 
Mitchell Moss 
917-499-9108 

From: Daniel.Sarti@pinnaclewest.Com [rnailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:27 AM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

Lee mentioned that you spoke with him this morning and I‘ll give you a phone call shortly to follow up. I’m forwarding you the 
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1” in a 2-year 
put mode. We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon, 
prior to which we need a verbal ratings confirmation. This bond remarketing is not LC backed so it will stand on the APS long-term 
credit rating. 

Talk to you soon. 

Dan Sarti 
Manager -Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'MOSS, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

It was nice to meet you in person yesterday afternoon. 

Pursuant to our conversation, Arizona Public Service plans to  remarket the $38,150,000 of its existing Navajo 2009A tax-exempt 
pollution control bonds which mature on June 1" of this year. We plan to  remarket them in a 2-year put mode on that date. AS 
typical, we would need confirmation of the rating as part of the remarketing. 

I will forward you the relevant documents in the coming days that you will need in order t o  complete the ratings confirmation. 
Timing i s  fairly tight on this so let me know if there is anything else I can do at the moment to  facilitate. 

Thanks as always for your help, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Doiyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:24 AM 
Dolyniuk, Karen E 
FW: APS Navajo 2009A Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Monday, May 21, 2012 11:07 AM 
To: 'Moss, Mitchell' 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Great. Thank you! 

i !  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Moss, Mitchell [mailto:Mitchell.Moss@rnoodys.com] 
Sent: Monday, May 21, 2012 11:05 AM 
To: Sarti, Daniel 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

darr ,  
r r i  ar t i  m I ng s ho u Id work . 

V i  t c  h e I I 

From: DanieI.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 1:55 PM 
To: Moss, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

t i i  Mitchell, 

With the remarketing of the Navajo 2009A bonds coming up this week I just wanted to make sure that we're on 
schcldule to receive the ratings letter by Wednesday 

I't?cI free to cal l  anytime, 

/ I  I l l i  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax. 602-250-5640 
Ph 602 250-3315 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 9:57 AM 
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To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Dan, I will call you at 1: lS .  
I am slightly delayed getting back to  my desk. 
Mitchell 

Sc>nt  from my BlackBerry Wireless Handheld 
Mitchell Moss 
9 17-499-9 108 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:32 AM 
To: MOSS, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Yes. Perfect. I ’ l l  block the time on m y  calendar 

1 [ i  

Manager - Corporate Finance 
Pinnacle West Capi ta l  Corporation/Anzona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodys.com] 
Sent: Wednesday, May 16, 2012 8:30 AM 
To: Sarti, Daniel 
Subject: Re: APS Navajo 2009A Pollution Control Bonds 

Can we speak a t  about 1 pm ny time? 

_.._. ..._..__.__.__.__.._ 

Sent from my BlacltBerry Wireless Handheld 
’ Mitcheli M o s  

917-499-9108 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 2012 10:27 AM 
To: MOSS, Mitchell 
Subject: RE: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

Lee mentioned that you spoke with him this morning and I’ll give you a phone call shortly to follow up. I’m forwarding you the 
preliminary reoffering circular related to the Navajo 20098 pollution control bonds that we will be remarketing on June 1” in a ,&year 
put mode, We will need the ratings confirmation letter prior to close and will be hosting a due diligence call tomorrow afteroon, 
prior to which we need a verbal ratings confirmation. This bond remarketing is  not LC backed so it will stand on the APS long-term 
credit rating. 

’ 
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Talk to you soon 

I !  t i  
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

~~ ~ 

From: Sarti, Daniel 
Sent: Tuesday, May 08, 2012 11:59 AM 
To: 'Moss, Mitchell' 
Subject: APS Navajo 2009A Pollution Control Bonds 

Hi Mitchell, 

It was nice to meet you in person yesterday afternoon. 

Pursuant to our conversation, Arizona Public Service plans to remarket the $38,150,000 of its existing Navajo 2009A tax-exempt 
pollution control bonds which mature on June 1" of this year. We plan to remarket them in a 2-year put mode on that date. AS 
typical, we would need confirmation of the rating as part of the remarketing. 

1 will forward you the relevant documents in the coming days that you will need in order t o  complete the ratings confirmation. 
Timing is fairly tight on this so let me know if there i s  anything else I can do at the moment to facilitate. 

Thanks as always for your help, 

l . ~ ( t  , l l . t l  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1054 AM 
Dolyniuk, Karen E 
FW: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

From: Ferguson, Michael [mailto:michael fercluson@standardand~oors.com] 
Sent: Monday, May 21,2012 11:27 AM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Dan, 

I've put in the request, this shouldn't be a problem. 

Regards, 
Mike 

. -"11"- ~ ~ ~ - - - ~ . . - " - - - . - - . " . - ~ - ~ ~ ~ ~ ~ ~ ~ ~ ^ ~ ~ . "  ll_l_l-_l _ "  I" I _ _ _ I  I__ I - " - - - I " 

From: Daniel.Sarti@Dinnaciewest.com [mai~to:Danie~.SartiBoinnaclewest.com] 
Sent: Monday, May 21, 2012 1:57 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

H i  Mike, 

With the remarketing of the Navajo 200914 bonds coming up this week I just wanted to make sure that we're on schedule to receive 
the ratings letter by Wednesday. 

Feel free to cal l  anytime, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 8:13 AM 
To: 'Ferguson, Michael' 
Subject: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Hi Mike, 

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put 
mode on June 1". 
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We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal 
ratings confirmation letter will be required prior t o  close. 

Give me a call when you get a chance. Thanks. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

<c File: US-NE-501008208-5.doc >> 

NOTICE --- _- -  
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From: 
Sent: 
To : 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:54 AM 
Dolyniuk, Karen E 
FW: Maricopa 2009B Credit Rating 

From: Nicole.Wood@fitchratings.com [mailto:Nicole.Wood@fitchratinqs.corn] 
Sent: Monday, May 21, 2012 12:08 PM 
To: Sarti, Daniel 
Subject: Re: Maricopa 2009B Credit Rating 

Thank you Daniel. I will begin my review and let you know if there is anything else 1 require for the rating process. Kind 
regards, Nicole 

Nicole Markou Wood 
Fitch Ratings 
Municipal Structured Finance 
One State Street Plaza 
New York, NY 10004 
Tel: (2 12) 908-0500 Ext .  1930 
Email: nicole.wood@fitchratinqs.com 

Froin <Daniel.Sarti@pinnaclewest.com> 
To cnicole.wood@fitchratinas .corn> 
CC ctrudv.zibit~~tchratinas.wm> 
Date . 05/21/2012 01:33 PM 
Subject. Maricopa 20098 Credit Rating 

Hi Nicole, 

Per a conversation with Trudy Zibit, I am forwarding you the documents required for the rating of the Arizona Public Service 
pollution control bond series Maricopa 20098. These bonds will be remarketed in VRDN mode and backed by a letter of credit from 
JPMorgan Chase Bank, N.A. 

Let me know if there is  any further documentation required t o  get started on the rating. We will have a letter from our Trustee sent 
shortly. Thanks for your expedited attention. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 
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Ph: 602-250-3315 
Fax: 602-250-5640 
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Dolyniuk, Karen E 

From: Nickloy, Lee R 
Sent: 
To : Dolyniuk, Karen E 
Subject: 
Attachments: PNW-APS-PR-5.21.2012.pdf 

Thursday, May 24,2012 2:49 PM 

FW: PNW and APS Press Release 

From: Daniel.Neama@fitchratinas.corn [mailto:Daniel.Nearna@fitchratinas.com] 
Sent: Monday, May 21,2012 3:46 PM 
To: Nickloy, Lee R; Sarti, Daniel 
Subject: PNW and APS Press Release 

Good evening, 

The press release went out this afternoon. Thanks. 

Daniel Neama 
Associate Director 
Fitch Ratings I Global Power 
Phone: 1-212-908-0561 
Fax: 1-212-635-0469 
Email: Daniel .N eama@FitchRatinas.com 
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Dolyniuk, Karen E 
From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,2012 10:25 AM 

FW: PNW and APS Press Release 

From: Sarti, Daniel 
Sent: Monday, May 21, 201.2 3:53 PM 
To: 'Daniel.Neama@fitchr;Jtings.com'; Nickloy, Lee R 
Subject: RE: PNW and APS Press Release 

Hi Daniel, 

1 think this version still statrs "before 2014" for the equity issuance timeframe. 

From: Daniel.Neama@fitcl-1ratinqs.com [mailto:Daniel.Neama@fitchratinqs.com] 
Sent: Monday, May 21, 201 2 3:46 PM 
To: Nickloy, Lee R; Sarti, Daniel 
Subject: PNW and APS Press Release 

Good evening, 

The press release went out this afternoon. Thanks 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone 1-21 2-908-0561 
Fax 1-2 12-635-0469 
Email Daniel Neama@FitchRatinas corn 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 10:55 AM 
Dolyniuk, Karen E 
FW: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

From: Ferguson, Michael [mailto:michael fer~uson@standardand~oors,com] 
Sent: Monday, May 21, 2012 1:31 PM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Dan, 

By the way, do you have a final term sheet or final offering memorandum for this issue? 

Mike 

From: Daniel.Sarti@Dinnaclewest.com [mailto:Daniel.Sarti@~innaclewest.com] 
Sent: Monday, May 21, 2012 3:35 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Thanks Mike. 

Dan  Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Ferguson, Michael [mailto:michael fer~uson@standardandnoors.com] 
Sent: Monday, May 21, 2012 11:27 AM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

Dan, 

I've put in the  request, this shouldn't be a problem. 

Regards, 
Mike 

. I - - " ~ _ _ _ " _  - . " --III--~l_l_------.-l--- --I ll̂_l-_ - 1x .-___ "_ _-. 
From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@~innaclewest.com] 
Sent: Monday, May 21, 2012 1:57 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

Hi Mike, 
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With the remarketing of the Navajo 2009A bonds coming up this week I just wanted to make sure that we’re on schedule to receive 
the ratings letter by Wednesday. 

Feel free to call anytime, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 8:13 AM 
To: ‘Ferguson, Michael’ 
Subject: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Hi Mike, 

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put 
mode on June 1”. 

We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal 
ratings confirmation letter will be required prior to close. 

Give me a call when you get a chance. Thanks. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:24 AM 
Dolyniuk, Karen E 
FW: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Monday, May 21, 2012 3 : 3 2  PM 
To: ‘Ferguson, Michael’ 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Hi Mike, 

We have the Preliminary Reoffering Circular whrch I sent you but the “Final” won’t be available until we price which i s  
slated for the 24”’. As soon as we price, we’ll drop in the pricing information into the document and then circulate the 
final version I dssume you don’t qeed that now for purposes of the rating letter? 

, ,  < ,  
l ’ ,  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602 250-5640 
Ph 602-250-3315 

From: Ferguson, Michael [mailto:r;?ichael fersuson@standardanduoors.com] 
Sent: Monday, May 21, 2012 1:31 PM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

Dan, 

By the way, do you have a final term sheet or final offering memorandum for this issue? 

Mike 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@~~innaclewest.com] 
Sent: Monday, May 21, 2012 3:35 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Thanks Mike. 

I #  , c ,  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Pubhc Service Company 

Fax 602-250-5640 
Ph. 602-250-3315 
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From: Ferguson, Michael [mailto:michael fe rc~uson@standardand~~~r~ .~~m]  
Sent: Monday, May 21, 2012 11:27 AM 
To: Sarti, Daniel 
Subject: RE: Preliminary Keoffering Circular - Navajo 20096 Pollution Control Bonds 

Dan, 

I've put in the request, this shouldn't be a problem. 

Regards, 
Mike 

From: Daniel.Sarti@pinflaCleWeSt.COm [mailto: Daniel.Sarti@~innaclewest.com] 
Sent: Monday, May 21, 2012 1:57 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

Hi Mike, 

With the remarketing of the Navajo 2009A bonds coming up this week I just wanted t o  make sure that we're on schedule to  receive 
the ratings letter by Wednesday. 

Feel free to  call anytime, 

1 ' 1 ' 1  
1 %  

Manager - Corporate Finance 
Pinnacle West Capital Corpcration/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

~ 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 8:13 AM 
To: 'Ferguson, Michael' 
Subject: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

Hi Mike, 

Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a 2-year put 
mode on June 15'. 

We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal 
ratings confirmation letter will be required prior t o  close. 

Give me a call when you get a chance. Thanks. 
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Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Phi 602-250-3315 

<< File: US-NE-501008208-5.doc >> 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10~25 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Monday, May 21, 2012 3:48 PM 
To: 'Joseph, Tobin' 
Subject: RE: APS Maricopa 2009R Pollution Control Bonds 

Hi Tobin, 

I was curious if you could provide a n  estimated completion date for the Maricopa 20098 bonds mentioned in the ernails 
iJeIow. We would like to  mail final official statements by the middle of the week but require confirmation of the rating 
kiter prior to that. 

, , I ' t I  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizond Public Service Company 

Fax 602-250-5640 
Ph 602-250-331s 

From: Sarti, Daniel 
Sent: Tuesday, May 15, 2012 5:13 PM 
To: 'Joseph, Tobin' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tobin, 

fjorry for the delay. I was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing 
&,reement to tollow when available. 

I I  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Joseph, Tobin [mailto: tobin joseph@standardandpoors.corn] 
Sent: Tuesday, May 15, 2012 12:28 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 
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Dear Mr. Sarti, 

Would you mind forwarding me copies of the Indenture and Remarketing Agreement? 

Thanks, 
Tobin 

Tobin Joseph 
Standard & Poor's 
5 5  Water Street, 4 1 st FI 
New 'fork, NY 10041 
21 2-438-4960 tel 

SEC Rule 179-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all infomiation [hey provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
Infomiation provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such infonilation will not be posted on an Arranger's Web site without S&P's express written 
consent, iinless the Arranger believes that such infonilation is required for a nonhired NRSRO to understand or 
evaluate the infoniiation that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Seifer, Carla 
Sent: Thursday, May 10, 2012 4:27 PM 
To: 'Daniel.Sarti@pinnaclewest.com' 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960, 

Regards, 

Carla 

From: Daniel.Sarti@pinnaclewest.com [maiIto:Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 3:55 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Yes 
/ 
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1 :; I '  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

Do you have a CUSIP? 

Carla 

->I.(' )tlllc. I : y - 5 ( a ) ( ) )  lequires issuers. sponsors or u:~der\\~i-itel-s (Ai-rangeis) 10 post on a password protected Web site all information they provide. or contract with a third paity 
10 
s&p ~ y p e c i s  that. because inl'orrnation providcd b y  SBIP is proprietai-! and confidential. such inforniation will not be posted on an Arranger's Web site without S&P's express 
nrillcy consciii. uliless the Aimnger belicves that such inforniation is leqtiued foi a nonhircd NRSRO to understand or evaliiate the information that the Arranger provided (0 S a p  
: t d  prlgcd on ihl: .\rraiipr 's \L'eh silc ' 

to S L I '  for detcmimnp an i!iitial Credit Rating or [or conducting surveillance. The Rule does not contemplate that Amangers will post ir~formation provided by S&P. 

. .  - -  

From: Daniel.Sarti@pinnaciewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Cai-la, 

Pursuant to  our conversatiori!; and the email below, I'm attaching the Reimbursement Agreernent and Letter of Credit Agreement 
related to the June 1' remarketing of the existing Arizona Public Service Company Maricopa 200913 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank. N.A. 

I f  possible we would like to  have a ratings confirmation letter no later than May 23'". Thanks for your help avd, as always, feel free 
to call me invtime with quesiions or concerns 

- I . > , !  ! 

Manager - Corporate Finance 
Pinnacle West Capital Corpordtion/Arizol-ia Public Service Company 

Fax 602-250-5640 
Ph' 602-250-3315 
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- 
From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: 'michael-ferguson@standardandpoors.com' 
Subject: APS Maricopa 2009B Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
zOQ by May 1" we will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We wil l  then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 

' 

While we st i l l  have some time on this let  me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks for you1 help and I look forward t o  meeting you a t  some point, 

\ ' I :  ' t 
Manager -Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax. 602-250-5640 
Ph: 602-250-3315 
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from: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 

Wednesday, May 30,201 2 10:25 AM 

FW: APS Maricopa 20098 Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Monday, May 21, 2012 3:51 PM 
To: 'emily . korot@ moodys. corn' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

I-li Eimily, 

I was curious if you could provide an estimated completion date for the Maricopa 20096 bonds mentioned in the emails 
i;eIow. We would like to mail final official statements by the middle of the week but require confirmation of the rating 
letter prior to that. 

2 ' 1  : r  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-331s 

From: Sarti, Daniel 
Sent: Thursday, May 17, 2012 2:21 PM 
To: 'Mangaroo, Chetara' 
Cc: MOSS, Mitchell; Baum, Shirley A 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Will do. Thanks Tara. 

I . , ,  . ,  I /  

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax, 602-250-5640 
Ph 602-250-331s 

From: Mangaroo, Chetara [mailto:Chetara.Mangaroo@rnoodys.com] 
Sent: Thursday, May 17, 2012 11:45 AM 
To: Sarti, Daniel 
Cc: Moss, Mitchell; Baum, Shirley A 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Dan, 
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Emily will be the analyst for this transaction, Please add her to the distribution list 

T h a n  lks ! 

Tara Mangarao 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York, N.Y. 
T +I (212) 553-4441 
F. + I  (212) 298-6416 
=Moodys.com 
chetara mangaroo@m_oodys.com 

Please note that Moody's anolysts are not permitted to engage in any fee discussions or be privy to any 
rating fee information. Please do not include analysts in any fee related correspondence. If you have any 
questions o r  comments regarding the application or  the fees, please contact Moody's Issuer Relations Team 
at  212 553.4055. 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 16, 201'2 6:OO PM 
To: Mangaroo, Chetara 
Cc: Moss, Mitchell; Shirley.Baunv@pinnaclewest.com 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

HI Tara, 

Herc are the remaining dol-aments you requested. Let me know if there is anything else you need. 

I * / ' ,  I !  1 

Manager - Corporate Finance 
Pinnacle West Capital Corpordtton/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250 3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 2:02 PM 
To: 'Mangaroo, Chetara' 

I 
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Cc: Moss, Mitchell 
Subject: RE: APS Maricopa 20096 Pollution Coritrol Bonds 

HI Tar<], 

~ ' v e  attached the Indenturcb to  this email and WIII follow ,with the other documents shortly. 

l:;1 I i .; 

Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From : Ma nga roo,' Ch e ta ra niai Ito : Cheta ra . Ma ngaroo@rnoodys I corn] 
Sent: Wednesday, May 16, 2012 11:03 AM 

Cc: Moss, Mitchell 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

. To: Sarti, Daniel 

Hi D a n ,  The Distribution l is :  will be a list of the parties involved ( Issuer, Borrower, Bond Counsel, Financial Advisors, 
Trustee, Underwriter) and .he Financing Schedule are the key dates or timeline of events such as a printing, closing & 
anticipated rating date wol .Id be very helpful. 

Thanks 

Tara Mangaroo 
Associate Analyst 
Municipal Supported PI oducts Group 
World Trade Center 
New ' fork. N Y 
T +I (212) 553-4441 
F +I (212)298-6416 
www Moodvs com 
chetara.manqaroo@mc~~dys.com 

Please note tha t  Moody's analysts are not permitted t o  engage in ony fee discussions o r  be privy t o  any 
rating fee information. f'lease do not include analysts in any fee related correspondence. If you have any 
questions or comments regarding the application or the  fees, please contact Moody's Issuer Relations Team 
at 21 2.553.4055. 

From: Mangaroo, Chetara 
Sent: Wednesday, May 16, 2012 1:53 PM 
To: Moss, Mitchell 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 
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I n  o~.tlei* t o  assign an a inl!-st I T r i l l  need the (Trust Iiideiiture, Financing Schedule & Distribution 
List). 

Th a I1 l<s ! 

Tara Mangaroo 
Associate Analyst 
Municipal Supported Products Group 
World Trade Center 
New York,  N.Y. 
T. + I  (212) 553-4441 
F. + I  (212) 298-6416 
www. Moodvs .corn 
chetara.manqaroo@moodvs.com 

3 Please note tha t  Mootly's analysts are not permitted t o  engage in any fee discussions or be privy t o  any 
rating fee information. Please do not include analysts in any fee related correspondence. If you have any 
questions or comments rc:gording the application o r  the fees, please contact Moody's Issuer Relations Team 
a t  2 1 2.553.4055. 

From: Moss, Mitchell 
Sent: Wednesday, May 16, 2012 1:48 PM 
To: Mangaroo, Chetara 
Subject: FW: APS Maricopa 20098 Pollution Control Bonds 

Chetara, 
Second of the two emails 

M it che I I 

From: Daniel.Sarti@pinnaciewest.com [mailto:Daniel.Sarti@pinnaclewest,mm] 
Sent: Tuesday, May 15, 2C12 1:37 PM 
To: 'mitchell.moss@moGdys.com' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

t i l  Mirchell 

Per the email below I'm at tac  ling a copy of the draft reoffering circular for the Maricopa 20096 bond remarketing. Let me know if 
there IS any further docurnen-ation that you need to complete the rating confirmation letter. 
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, I  

Manager - Corporate Finance 
Pinnacle West Capital Corpor,ition/Anzona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

___ 
From: Sarti, Daniel 
Sent: Wednesday, May 09, 2012 2:05 PM 
To: 'rnitchell.moss@moodys.com' 
Subject: RE: APS Maricopa 20099 Pollution Control Bonds 

Hi  Mitchell, 

pcirsuant to the email below that I sent on April 16, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
relattbd to the June 1%: remark,:ting of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A 

If possible we would like to  t i  ive a ratings confirmation letter no later than May 23'". Thanks for your help and, as always, feel free 
to call me anytime with que5t , m s  or concerns 

<< File: APS - 2012 Reimbursement Agreement (Maricopa Bonds).doc >> << File: APS - Letter of Credit (2012 Maricopa),doc >> 

I '  ' I  1 L 
Manager - Corporate Finance 
Pinnacle West Capital Corporatlon/Arizona Public Service Company 

Fax. 602-250-5640 
Ph 602-250-3315 

- 
From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:36 PM 
To: 'mitchell.moss@moodys.coni' 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mitchell, 

I wanted to let you know that APS plans on buying back the $32 million of existing Maricopa 2009B tax-exempt pollution control 
bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our l O Q  b y  May 15'we 
w ~ l l  purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue them in VRDN 
mode in late May or early June. As typical, we would need confirmation of the rating as part of the reissuance. JPMorgan Chase 
Bank, N A. will be the letter of credit provider and J.P. Morgan Securities I L C  will act as remarketing agent. 

While we still have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks as always for your help, 
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, 1 , /  

Manager - Corporate Finance 
Pinnacle West Capital Corporntion/Arizons Public Service Company 

f a x  602-250-5640 
Ph. 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,201 2 IO:% AM 
Dolyniuk, Karen E 
FW: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors.com] 
Sent: Tuesday, May 22, 2012 5:04 AM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Dan, 

That's correct, just wanted to see when it might be available. We can do the rating letter before that; just send it over 
when it's ready. 

Regards, 

Mike 

- . - " - - ~ ~  1 ".-.-_II I--.--"-_. - _  .I- ._" _I ~" _I_-__ -_._ I_ - 
From: Daniel.Sarti@prnnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 6:32 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Hi Mike, 

We have the Preliminary Reoffering Circular which I sent you but the "Final" won't be available until we price which is  
slated for the 24'h. As soon as we price, we'll drop in the pricing information into the document and then circulate the 
final version. I assume you don't need that now for purposes of the rating letter? 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Ferguson, Michael [rnailto:michael~ferguson@standardandpoors.com] 
Sent: Monday, May 21, 2012 1:31 PM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 20098 Pollution Control Bonds 

Dan, 

By the way, do you have a final term sheet or final offering memorandum for this issue? 

Mike 
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From: Daniel.Sarti@pinnaclewest.cOm [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21,2012 3:35 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

Thanks Mike. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Ferguson, Michael [mailto:michael~ferguson@standardandpoors.com] 
Sent: Monday, May 21,2012 11:27 AM 
To: Sarti, Daniel 
Subject: RE: Preliminary Reoffering Circular - Navajo 2009B Pollution Control Bonds 

Dan, 

I've put in the request, this shouldn't be a problem. 

Regards, 
Mike 

_I - .- . " __ . .Ix^. -1--"1--"--11--1^-1--1 ___.. ---_- _.. ~ ~ . - -  l-l_ll_.____l 

From: Daniel .Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 1:57 PM 
To: Ferguson, Michael 
Subject: RE: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

Hi Mike, 

With the remarketing of the Navajo 2009A bonds coming up this week I just wanted to make sure that we're on schedule t o  receive 
the ratings letter by Wednesday. 

Feel free to call anytime, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Wednesday, May 16, 2012 €213 AM 
To: 'Ferguson, Michael' 
Subject: Preliminary Reoffering Circular - Navajo 20096 Pollution Control Bonds 

Hi Mike, 
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Attached is the preliminary offering circular for the Navajo 2009A pollution control bonds that we will be remarketing in a Z-year put 
mode on June 1". 

We have a due diligence call scheduled for tomorrow afternoon and need a verbal ratings confirmation before the call. A formal 
ratings confirmation letter will be required prior to close. 

Give me a call when you get a chance. Thanks. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

<< File: US-NE-501008208-5.doc >> 
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Dolyniuk, Karen E 

From: Sarti, Daniel 
Sent: 
To: Dolyniuk, Karen E 
Subject: 
Attachments: PNW-APS-5.21.2012.pdf 

Wednesday, May 30,201 2 10:56 AM 

FW: PNW and APS Press Release 

From: Daniel ,Neama@fitchratinas.com [mailto: Daniel .Nearna@fitchratinqs.com] 
Sent: Tuesday, May 22, 2012 6:21 AM 
To: Sarti, Daniel 
Subject: RE: PNW and APS Press Release 

Good morning, 

My apologies. That was an old version. See attached. 

Daniel Neama 
Associate Director 
Fitch Ratings 1 Global Power 
Phone: 1-21 2-908-0561 
Fax: 1-21 2-635-0469 
Email: Daniel.Neama@FitchRatinqs.com 

From <Daniel Sartr@rJinnaclewest corn> 
To <Daniel Neama@titchratcnss corn>, <-> 
Dale 05/21/2012 06 52 PM 
Subiecl RE PNW and APS Press Release 

Hi Daniel, 

1 think this version still states “before 2014” for the equity issuance timefraine. 

Dan 

From: Daiiiel.Neaina@fitchratinns.com [mailto:Daniel.Neama@fitchrati~i~s.corn] 
Sent: Monday, May 21,2012 3:46 PM 
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To: Nicltloy, Lee R; Sai-ti, Daniel 
Subject: PNW and APS Press Release 

Good evening, 

The press release went out this afternoon. Thanks. 

Daniel Neama 
Associate Director 
Fitcli Ratings I Global Power 
Phone: 1-2 12-908-0561 
Fax: 1-212-635-0469 
Email: Daniel.Neama@FitchRatings.com 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1056 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Joseph, Tobin [mailto:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 22, 2012 6:24 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hey Dan, 

I am s t i l l  looking over the documents today and had planned to  take the transaction to committee either later this 
afternoon or tomorrow. I believe in your earlier emails, you asked for feedback by tomorrow (May 23rd), correct? 

Also, as we discussed over the phone last  week, we won’t be able to provide a rating letter until the actual transaction 
closes (or the night before). However, I can send you an email with any follow-up items from committee or stating that 
committee had no further questions and the rating recommendation was to have the short-term and long-term ratings 
on the bonds reflect the ratings of the LOC Bank. 

Thanks, 
Tobin 

Tobin Joseph 
Standard & Poor’s 
5 5  Water Street, 41st F1 
New York, NY 10041 
2 12-438-4960 tel 

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all information they provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written 
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluate the information that the Arranger provided to S&P and posted on the Arranger’s Web site. 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Satti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 6:48 PM 
To: Joseph, Tobin 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tobin, 
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I was curious if you could provide an estimated completion date for the Maricopa 2009B bonds mentioned in the emails 
below. We would like to  mail final official statements by the middle of the week but require confirmation o f  the rating 
letter prior to  that. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Tuesday, May 15, 2012 5:13 PM 
To: ‘Joseph, Tobin’ 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Tobin, 

Sorry for the delay. I was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing 
Agreement to follow when available. 

Dan  Sarti 
Manager -Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Joseph, Tobin [maiIto:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 15, 2012 12:28 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Dear Mr. Sarti, 

Would you mind forwarding me copies of the Indenture and Remarketing Agreement? 

Thanks, 
Tobin 

Tobin Joseph 
Standard & Poor’s 
55 Water Street, 41st F1 
New Yorlc, NY 10041 
2 12-438-4960 tel 
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SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all infoilnation they provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
in formation provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such infonnation will not be posted on an Arranger's Web site without S&P's express written 
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluate the infomation that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Seifer, Carla 
Sent: Thursday, May 10, 2012 4:27 PM 
To: 'Daniel.Sarti@pinnaclewest.com' 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960. 

Regards, 

Carla 

"SEC Rule 17g-5(a)(3) requires issuem, sponsors or underwriters (Arrangers) to post on a password protected Web site all inforniation they provide. or contract with a third pany 
to provide. to S&P for detetmining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Atrangers will post information provided by s&P 
S&P expects that, because infoimation provided by S&P is proprietary and confidential, such information will not be posted on an Arianger's Web site without S&P's express 
written consent, unless the Arranger believes that such information is requived for a nonhired NRSRO to understand or evaluate the information that the Ananger provided 10 S&p 
and posred on the Arranger's Web site." 

. .._ . _- -1---.---1------ --- -.I -I-. -I -.--...-.I--.-I .. --I-_ _." - - -. - _.̂ ^̂  - I ___.__I -_ - 
From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 3:55 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Yes. 

566854DN2 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Seifer, Carla [mailto:Carla-Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hi Daniel, 

3 

Page 786 of 994 

mailto:Daniel.Sarti@pinnaclewest.com
mailto:Daniel.Sarti@pinnaclewest.com
mailto:Carla-Seifer@standardandpoors.com


Do you have a CUSIP? 

Carla 

“ s ~ c  Rule 178-5(a)(3) requires issuen, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or contract with a third party 
to provide, to S&P for detemlining an initial Credit Rating or for conducting surveillance. The Rule does not contemplale that A~rangers will post info~mation provtded by SBP. 
s&p expects that, because information provided by S&P is proprietaryand confidential, such information will not be posted on an Arranger‘s Web site without S&P’s express 

and posted on the Arranger’s Web site.” 
itten consent. unless the Arranger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Art-anger pinvided to S&P 

. ” .___l__l..__ --....- --.l̂.l”lll---.l.I -------.------- ~ _I...__ _.----, I-.- --.”.. ~ ” _  ”._ I” _ _ _  ” I . 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Carla, 

Pursuant to our conversations and the email below, I’m attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1” remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 

If possible, we would like to have a ratings confirmation letter no later than May 23‘d. Thanks for your help and, as always, feel free 
to call me anytime with questions or concerns. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16,2012 2:50 PM 
To: ‘michael-ferguson@standardandpoors.com’ 
Subject: APS Maricopa 20098 Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1” of this year, Since we will not be filing our 
1OQ by May 1” we will purchase the bonds onto our balance sheet a t  that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early June. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 
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While we still have some time on this let me know what documents or additional information you will need from us in order to  
complete the ratings confirmation. 

Thanks for your help and I look forward to  meeting you a t  some point, 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 
From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 1056 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 20098 Pollution Control Bonds 

From: Joseph, Tobin [mailto:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 22, 2012 9:55 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Dear Dan, 

~y apologies. It looks like my committee is going to be pushed to 10AM on Thursday. That said, I scheduled time with 
Some of the more senior LOC analysts tomorrow so that I can get you as much feedback as possible before close of 
business. I just won't be able to  give you the official committee "ok" until about 10:30-11AM (NY time) on Thursday. 

Sorry about that, 
Tobin 

Tobin Joseph 
Standard & Poor's 
5 5  Water Street, 41st F1 
New York, NY 10041 
2 12-438-4960 tel 

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all information they provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
iiifoiination provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such information will not be posted on an Arranger's Web site without S&P's express written 
consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluate the information that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 2012 6:48 PM 
To: Joseph, Tobin 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tobin, 

I was curious if you could provide an estimated completion date for the Maricopa 20096 bonds mentioned in the emails 
below. We would like to  mail final official statements by the middle of the week but require confirmation of the rating 
letter prior to  that. 
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Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Tuesday, May 15, 2012 5:13 PM 
To: ‘Joseph, Tobin’ 
Subject: RE: APS Maricopa 20096 Pollution Control Bonds 

Hi Tobin, 

Sorry for the delay. I was out of the office part of the afternoon. Attached is the Indenture you requested. Remarketing 
Agreement to follow when available. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Joseph, Tobin [mailto:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 15, 2012 12:28 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Dear Mr.  Sarti, 

Would you mind forwarding me copies of the Indenture and Remarketing Agreement? 

Thanks, 
Tobin 

Tobit1 Joseph 
Standard & Poor’s 
55 Water Street, 41st FI 
New York, NY 10041 
2 12-438-4960 tel 

SEC Rule 17g-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all information they provide, or contract with a third party to provide, to S&P for deteimining an 
initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Arrangers will post 
information provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidential, such information will not be posted on an Arranger’s Web site without S&P’s express written 
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consent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluate the information that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Seifer, Carla 
Sent: Thursday, May 10, 2012 4:27 PM 
To: 'Daniel.Sarti@pinnaclewest.com' 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960. 

Regards, 

Carla 

"SI:C Rule I ?g-S(a)(J) requires issueis, sponsors or underwriters (Anangers) to post on a password protected Web site all infomiation they provide, or contract with a thitd party 
tu pro\ de. to S&P Ibr determining an initial Credit Rating or for conducting suiveillance. The Rule does not contemplate that AlTangers will post information provided by s&p. 
SBI' expects that. because information provided by S&P is proprietary and confidential, such informalion will not be posted on an Ananger's Web site withour Mp's  express 
wl-l[ten conseni, unless the Arranger believes that such infoilnation is required for a nonhired NRSRO to understand or evaluate the information that the AiTanger providetl IO s&p 
and posted on the Aimnger's Web site." 

~ . -L ------ ----.-.---.--------- --.1-- -I_ l_l _--__ .. - 
From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 355 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Yes ... 

566854DN2 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Seifer, Carla [maiIto:Carla~Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2012 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Daniel, 

Do you have a CUSIP? 

Carla 
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-s]'c' Rille 17g.s(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected Web site all information they provide, or coiitract with a third party 
tu  I , , - o ~ ~ c ~ .  10 s&p for determining an initial Credit Rating or for conducting surveillance. The Rule does not contemplate that Ailangers will post infornmation provided by S&P. 
s&p expects that, because information provided by S&P is proprietary and confidential, such infoomtation will not be posted on an Ananger's Web site without SgLP's express 
wl-itlen consent. unless the Airanger believes that such information is required for a nonhired NRSRO to understand or evaluate the information that the Arranger provided to %P 
and posted on the Ainnger's Web site." 

,_ _ "  "--_ -.l*-llll.l--.ll- "lll-".l I .,__ _-l-"l-_" ..-- I -I._I - - I _ _  1"1 .. " _  

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 2009B Pollution Control Bonds 

Hi Carla, 

Pursuant to our conversations and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
related t o  the June 1" remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow in a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank, N.A. 

If possible, we would like to have a ratings confirmation letter no later than May 23rd. Thanks for your help and, as always, feel free 
to call me anytime with questions or concerns. 

Dan Sarti 
Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2012 2:50 PM 
To: 'michael-ferguson@standardandpoors.com' 
Subject: APS Maricopa 20096 Pollution Control Bonds 

Hi Mike, 

I wanted to let you know that Arizona Public Service plans on buying back the $32 million of existing Maricopa 20098 tax-exempt 
pollution control bonds which are currently in a put rate-mode that matures on May 1" of this year. Since we will not be filing our 
10Q by May l " w e  will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRON mode in late May or early lune. As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credit provider and J.P. Morgan Securities LLC will act as remarketing agent. 

While we still have some time on this let me know what documents or additional information you will need from us in order to 
complete the ratings confirmation. 

Thanks for your help and I look forward to  meeting you a t  some point, 

Dan Sarti 
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Manager - Corporate Finance 
Pinnacle West Capital Corporation/Arizona Public Service Company 

Fax: 602-250-5640 
Ph: 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Sarti, Daniel 
Wednesday, May 30,2012 10:25 AM 
Dolyniuk, Karen E 
FW: APS Maricopa 2009B Pollution Control Bonds 

From: Sarti, Daniel 
Sent: Tuesday, May 22, 2C 12 I1 :50 AM 
To: 'Joseph, Tobin' 
Subject: RE: APS Maricopn 2009B Pollution Control Bonds 

Hi Tobin, 

T h a n k s  for the feedback. l ' i a t  timing works for us 

i J ~ I  ,<l l t l  
Manager - Corporate Finance 
Pinnacle West Capital Corpor,ition/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From : Joseph, Tobin [mailto: tcrbin.joseph@standardandpoors .corn] 
Sent: Tuesday, May 22, 2012 9:55 AM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 2009B Pollution Control Bonds 

Dear Dan, 

My apologies. It looks like my committee is  going to  be pushed to 10AM on Thursday. That said, I scheduled time with 
some of the more senior LOC analysts tomorrow so that I can get you as much feedback as possible before close of 
business. I just won't be able to  give you the official committee "ok" until about 10:30-11AM (NY time) on Thursday. 

Sorry about that, 
Tobin 

l 'obin Joseph 
Stanciard & Poor's 
55 Water Street. 41 st FI 
Ne\\ l'ot-k. NY 10041 
2 12-438-4960 tcl 

SEC Rule 179-5(a)(3) requires issuers, sponsors or undeiwriters (Arrangers) to post on a password protected 
Web site all information they provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conductiiig surveillaiice. The Rule does not contemplate that Arrangers will post 
inforniatioii provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
confidenlial, such information will not be posted on an Arranger's Web site without S&P's express written 
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coiisent, unless the Arranger believes that such information is required for a nonhired NRSRO to understand or 
evaluale the information that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Monday, May 21, 20 12 6:48 PM 
To: Joseph, Tobin 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

HI l ob in ,  

I was curious if  you could ;:,,-ovide an estimated completion date for the Maricopa 20098 bonds mentioned in the emails 
below. We would like to ni,iil final official statements by the middle of the week but require confirmation of the rating 
letter prior to that. 

I ,  $ 1  I 

Manager - Corporate Finance 
Pinnacle West Capital Corpor,ition/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Sarti, Daniel 
Sent: Tuesday, May 15, 2C12 5:13 PM 
To: 'Joseph, Tobin' 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Hi Tobit?, 

Sorry for the delay. I was u i t  of the office part of the afternoon. Attached is the Indenture you requested. Remarketing 
Agreement to follow wheri available. 

I 

Manager - Corporate Finance 
Pinnacle West Capital Corpor.ition/Anzona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 

From: Joseph, Tobin [mail!o:tobinjoseph@standardandpoors.com] 
Sent: Tuesday, May 15, 2G12 12:28 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Dear Mr. Sarti, 

Would you mind forwarding me copies of the Indenture and Remarketing Agreement? 
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Thanks, 
Tobin 

Tobiii Joseph 
Standard & Poor's 
55 Li'ater Strect, 41st FI 
Ne\\ Yoi-IC, NY 10041 
2 12-438-4960 t ~ l  

SEC Rule 179-5(a)(3) requires issuers, sponsors or underwriters (Arrangers) to post on a password protected 
Web site all infoiiiiation [hey provide, or contract with a third party to provide, to S&P for determining an 
initial Credit Rating or for conducting surveillalice. The Rule does not contemplate that Arrangers will post 
inforiiiatioii provided by S&P. S&P expects that, because information provided by S&P is proprietary and 
contidential. such inforiiiatioii will not be posted on an Arranger's Web site without S&P's express written 
consent, unless the Arranyer believes that such information is required for a nonhired NRSRO to understand or 
evaluate the information that the Arranger provided to S&P and posted on the Arranger's Web site. 

From: Seifer, Carla 
Sent: Thursday, May 10, 2012 4:27 PM 
To: 'Daniel.Sarti@pinnaclewest.com' 
Cc: Joseph, Tobin 
Subject: RE: APS Maricopn 20098 Pollution Control Bonds 

Hi Dan, 

Tobin Joseph (copied on this email) will review. He may also be reached at (212) 438-4960. 

Regards, 

Carla 

From: Daniel.Sarti@pinnaclewest.com [mailto:Daniel.Sarti@pinnaclewest.com] 
Sent: Thursday, May 10, 2012 3:55 PM 
To: Seifer, Carla 
Subject: RE: APS Maricopa 20098 Pollution Control Bonds 

Yes 

566854DN2 
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Manager - Corporate Finance 
Pinnacle West Capital Coiporntion/Arizona Public Service Company 

Fax: 602-250-5640 
Ph. 602-250-3315 

From: Seifer, Carla [mailto:Carla~Seifer@standardandpoors.com] 
Sent: Thursday, May 10, 2013. 12:36 PM 
To: Sarti, Daniel 
Subject: RE: APS Maricopn 20098 Pollution Control Bonds 

Hi Daniel, 

Do you have a CUSIP? 

Carla 

"st(' I<nle 17g-j(a)(31 icquires issticrc. sponsors or undernritei-s (Ainngers) to post o n  il passirord protected Web site all inrorination they provide. or contTact with a third party 
10 p ~ n  I ~ C .  IO SBI' 1'01 dctcrniinin_r an iiiitial CI-cdii Rating or hi conducting sunwlliincc. 'llie I<ulc does not contemplate thal Airangers will post inroimation provided by S&p. 
s&ll L'\I)C'C~S that. becaiisc inloimation 1-rovided by S&P is propicvary and confidcniial. such information will not be posted 011 an Arranger's Web siie without S&P's express 
\\rillen coiisent. i i n l e s  (lie Ai-ranger b c k v e s  that such inf'oiniation is required for i t  inonhired NRSRO to understand or evaluate Ihe inlbrmation that Ihe Ananger provided to S&p 
and I>L>.\IcII 011 thc Arl-ai~gcr'~ WCS S i l t '  " 

From: Daniel .Sa rti@pinnaclewest.com [mailto: Daniel.Sarti@pinnaclewest.com] 
Sent: Wednesday, May 09, 2012 5:07 PM 
To: Seifer, Carla 
Subject: APS Maricopa 20098 Pollution Control Bonds 

HI Carla, 

Pursuant to  our conversation:> and the email below, I'm attaching the Reimbursement Agreement and Letter of Credit Agreement 
related to the June 1" remarketing of the existing Arizona Public Service Company Maricopa 20098 pollution control bonds. The 
reoffering circular will follow :!-I a few days. The bonds will be in VRDN mode and backed by a letter of credit from JPMorgan Chase 
Bank. N.A 

If pob,ible, w e  wodld like 10 1 1  ive a rating5 confirmation letter no later than May 23'' Thanks for your help and, as always, feel free 
to call me cinytimc with que\' ons or concerns 

I I !  

Manager - Corporate Finance 
Pinnacle West Capital Corporntion/Arizona Public Service Company 

Fax: 602-250-5640 
Ph. 602-250-3315 

From: Sarti, Daniel 
Sent: Monday, April 16, 2C12 2:50  PM 
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To: 'michael-ferguson@standardandpoors.com' 
Subject: APS Maricopa 20096 Pollution Control Bonds 

Hi Mike 

I wanted to let you know that .4rizona Public Service plans on buying back the $32 million of existing Maricopa 20096 tax-exempt 
pollution control bonds which are currently in B put rate-mode that matures on May 1" of this year. Since we will not  be filing our 
10Q by May 1': we will purchase the bonds onto our balance sheet at that time and place them in VRDN mode. We will then reissue 
them in VRDN mode in late May or early J u n e .  As usual, we would need confirmation of the rating as part of the reissuance. 
JPMorgan Chase Bank, N.A. will be the letter of credi t  provider and J.P. Morgan Securities LLC will act  as remarketing agent. 

While we still have sorme time o n  this let me know what documents or additional information you will need from us in order to 
complete the ratings confirm;ition. 

Thanks for your help and I look forward to meeting you at some point, 

t ,  .I!, . i r l ,  
Manager - Corporate Finance 
Pinnacle West Capital Corpor,ition/Arizona Public Service Company 

Fax 602-250-5640 
Ph 602-250-3315 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 250  PM 
Dolyniuk, Karen E 
FW: Electric rate changes 

From: Nickloy, Lee R 
Sent: Tuesday, May 22, 2012 11:31 AM 
To: 'mitchell.rnoss@moodys.corn' 
Subject: Re: Electric rate changes 

Mitchell, 

We are working on it now. Sorry for the delay, just trying to  communicate what we need done back to the group in 
Phoenix. 

Le e 

From: Moss, Mitchell [n~ailto:Mitchell.Moss@mood~s.comJ 
Sent: Tuesday, May 22, 2012 11:27 AM 
To: Nickloy, Lee R 
Subject: Electric rate changes 

Lee, 
Any chance you can get me the table of expected rate changes today? 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
Z 12.553.4478 tel 
212.298.6478 fax 
rn itchell. moss@moodvs. com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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Dolyniuk, Karen E 

From: 
Sent: 
To: 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 2:49 PM 
Dolyniuk, Karen E 
FW: Electric rate changes 

From: Moss, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 22, 2012 11:28 AM 
To: Nickloy, Lee R 
Subject: Electric rate changes 

Lee, 
Any chance you can get me the table of expected rate changes today? 

Thanks, 
Mitchell 

Mitchell MOSS, CFA 
Analyst  
Global Infrastructure Finance Group 
21 2.553.4478 tel 
212.298.6478 fax 
mitchell.moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
Rew York, NY 10007 
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. i  

Dolyniuk, Karen E 

From: 
Sent: 
To : 
Subject: 

Nickloy, Lee R 
Thursday, May 24,2012 250 PM 
Dolyniuk, Karen E 
FW: Electric rate changes 

From: MOSS, Mitchell [mailto:Mitchell.Moss@moodvs.com] 
Sent: Tuesday, May 22, 2012 11:32 AM 
To: Nickloy, Lee R 
Subject: RE: Electric rate changes 

Thanks Lee. I was not sure i f  I was clear during our brief conversation yesterday late afternoon. 

From: Lee.Nicklov@PinnacleWest.com [_mailto:Lee.Nicklov@PinnacleWest.com] 
Sent: Tuesday, May 22, 2012 2:31 PM 
To: MOSS, Mitchell 
Subject: Re: Electric rate changes 

Mitchell, 

We are working on it now. Sorry for the delay, just trying to communicate what we need done back to the group in 
Phoenix. 

Lee 

From: MOSS, Mitchell [mailto:Mitchell.MossOmoodvs.com] 
Sent: Tuesday, May 22,2012 11;27 AM 
To: Nickloy, Lee R 
Subject: Electric rate changes 

Lee, 
Any chance you can get me the table of expected rate changes today? 

Thanks, 
Mitchell 

Mitchell Moss, CFA 
Analyst 
Global Infrastructure Finance Group 
2 12.553.4478 tel 
212.298.6478 fax 
mitchell. moss@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
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